AMENDMENT IN THE NATURE OF A
SUBSTITUTION
CLERK ITEM 173-24 REDACTED

This amendment updates Appendix A to include the approved
and signed Planning Commission Resolution



Staff Summary

Subject

Ordinance to Authorize Operational Lease with Internal Approvals

LVSNY HOLDCO 2, LLC Date & | Approval | Date & | Approval
Department Injt. _ Init.

County Executive }/ MJLIDCP‘S. “fd Legi'slative
Department Head Name 177 Head =flay| Affairs.

Bruce Blakeman @L, Budget County
KoH- Atty,

Department Head Signat '

ﬁ\/l/ Deputy County
Date: 2 C.E. Exec.
712912024 4 777

Purpose: To approve an ordinance to authorize Nassau County Executive Bruce A. Blakeman to execute
an operational lease (the "Lease") with LVS NY HOLDCO 2, LLC (the "Tenant") for the Site.

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 Coliscum 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 2015 allowed NEC to obtain leasehold financing in
connection with the renovation of the Coliseum, NEC obtained $100 million in EB-5 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 "Leasehold Mortgages") encumbering NEC's leasehold interest in and to the Restated Coliseum Lease
Site. To be financeable, the Restated Coliseum ILease 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 {o operate
the Coliseum going forward. The County noticed the payment default in July of 2020, thereby activating
Leaschold 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 licu 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 Leasehold 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
Leaschold 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,

Background on Operational 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,
LLC (“Sands™) for certain parcels of land in Nassau County including the Nassau Veterans Memorial
Coliseum (the “Coliseum™). 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 land.

Pursuant to the terms of this Lease, the Tenant will assume the sole responsibility for the security,
condition, operation, maintenance, repair and management of the Coliseum and the surrounding premises.
The initial term of this lease will be for a period of twenty-seven (27) years with the ability of the Tenant
to renew the Lease for three (3) additional terms of five (5) years each. The Tenant has the right, at any
time during the term of the Lease, to terminate this Lease upon 60 days® written notice,

During the first (1st) two (2) Lease years, the Tenant is required to keep the Coliseum open and operating
and use commercially reasonable efforts to cause the Coliseum to have programming and/or events
reasonably consistent with past practice. Beginning with the third (3rd) L.ease year, the Tenant shall have
the right to cease the ongoing operation of the Coliseum and "go dark".

This Lease does not authorize any development or redevelopment of the Coliseum or the surrounding
premises. Nor does this Lease authorize the operation of a casino.

Pursuant to this Lease, the Tenant has the right to sublet the premises or assign the Lease and enter into no
more than five (5) severance leases for portions of the premises.

For each of the first three (3) Leasc years, the Tenant shall pay the County a non-refundable annual
payment in the amount of $10,000,000.00. In the event that the Tenant terminates the Lease prior to the
last day of the third (3rd) Lease Year, the County may immediatcly accelerate the Tenant’s payment
obligations for the remainder of the first three (3) Lease years. In addition, the Tenant shall pay rent to the



County in the amount of $1.00 per year for the first three (3) Lease years and $5,000,000 per year
thereafter as escalated.

The Tenant shall pay a non-refundable one-time fixed payment to the County for the Tenant's use and
occupancy of the premises in the amount of $1,000,000. The Tenant shall also pay the County $900,000
per year for the County’s provision of exterior police and security in connection with the premises and in
addition to any policing and security provided by Tenant,

This lease is separate from and independent of a proposed lease that is being negotiated by the County
Executive and the Tenant. That second proposed lease, which is not the subject of this ordinance, would
permit the Tenant to redevelop the Coliseum and the surrounding premises, subject to land use, zoning
and other required approvals, into the Sands Integrated Resort, which would include casino, hotel, and
other uses. An ordinance concerning that second proposed lease is being presented to the Legislature at
the same meeting as this ordinance,

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, 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 ALLOW THE USE, OCCUPANCY,
OPERATION, MAINTENANCE, AND SECURITY OF THE EXISTING COLISEUM
PROPERTY, AND AUTHORIZING THE COUNTY EXECUTIVE OF THE COUNTY
O NASSAU TO EXECUTE A LEASE AND ALL OTHER PERTINENT
DOCUMENTS AND TO TAKE OTHER ACTIONS TO CONSUMMATE THE
AFORESAID AGREEMENT OF LEASE.

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 Aftorney P
By: Kevin Hardiman

Deputy County Attorney
Attachments



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 ALLOW THE
USE, OCCUPANCY, OPERATION, MAINTENANCE, AND SECURITY OF THE
EXISTING COLISEUM PROPERTY, AND AUTHORIZING THE COUNTY
EXECUTIVE OF THE COUNTY OF NASSAU TO EXECUTE A LEASE AND
ALL OTHER PERTINENT DOCUMENTS AND TO TAKE OTHER ACTIONS
TO CONSUMMATE THE AFORESAID AGREEMENT OF LEASE,

WHEREAS, the County of Nassau (the “County™), as Landlord, has negotiated a
Lease (the “Lease™) with LVS NY HOLDCO 2, LLC, as Tenant, a copy of which Lease
is on file with the Clerk of the County Legislature, for the use, occupancy, operation,
maintenance, and security of certain land and the existing improvements thereon (the
“Premises”) consisting of the Nassau Veterans Memorial Coliseum and the
approximaltely 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 such Lease does not authorize the Premises to be (a) developed or (b) used

for a casino;

WHEREAS, pursuant to Section 1611 of the Nassau County Charter and acting in
an advisory capacity to the Nassau County Legislature, the Nassau County Planning
Commission has reviewed the proposed action — namely, the Lease -- and adopted a
resolution (a copy of which is annexed hereto as Appendix A) recommending, based on
its review of the environmental documents and supporting documentation, that the
Nassau County Legislature classify the proposed action as an Unlisted Action under the
New York State Environmental Quality Review Act (“SEQRA”) and the SEQRA
implementing regulations, deterniine that the proposed action will not have a significant
adverse impact on the environment, issue a SEQRA “negative declaration” for the

proposed action, and approve the proposed action without condition;

WHEREAS, the Nassau County Legislature has conducted a coordinated review
in accordance with 6 NYCRR §617.6(b)(2) and (3) of the SEQRA implementing
regulations at 6 NYCRR Part 617, and no involved agency has objected to the Nassau
County Legislature serving as the SEQRA lead agency for the proposed action;

WHEREAS, the Nassau County Legislature has reviewed the “Full

Environmental Assessment Form” (“EAF”), Part [ for the proposed action;
WHEREAS, the Nassau County Legislature has completed Part 2 of the EAF for
the proposed action;

WHEREAS, the Nassau County Legislature has reviewed the provisions of 6
NYCRR §617.4 and 6 NYCRR §617.5 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;



BEIT ORDAINED BY THE LEGISLATURE OF THE COUNTY OF NASSAU
AS FOLLOWS:

agency for the proposed action;
2. That, upon consideration of 6 NYCRR §617.4 and ¢ NYCRR §617.5 of the
SEQRA implementing regulations, the Nassay County Legislature deems the proposed

action to be an Unlisted Action;

3. That, upon consideration of (a) Parts 1 and 2 of the EAF for the proposed

have g significant adverse impact on the environment and hereby adopts the “Stafe
Environmenta] Quality Review Act (SEQR) Negative Declaration/Notice of

Determination of Non—Signiﬁcance/Proposed Lease for Use, Occupancy, Operation,

5. That this ordinance sha] take effect immediately.



APPENDIX A



NASSAU COUNTY PLANNING COMMISSION
LEASE OF COUNTY-OWNED PROPERTY & SEQRA RECOMMENDATIONS
NCPC-OSPAC FILE NO: 2-2(24

WHEREAS, pursuant to Nassau County Administrative Code Section 11-8.0, the NASSAU COUNTY
PLANNING COMMISSION (the “COMMISSION®) issues the following recommendations to the NASSAU
COUNTY LEGISLATURE (the “LEGISLATURE™) and the NASSAU COUNTY EXECUTIVE regarding
the leass of real property owned by Nassau County;

WHEREAS, the NASSAU COUNTY EXECUTIVE signed a lease with LVS NY HOLDCO 2, LLC
(“Sands”) for certain parcels of land in Nassau County including the Nassau Veterans Memorial Coliseum {the
“Coliseuns™) on May 26, 2023,

WHEREAS, that lease was annulled by order of the New York Supreme Court, Nassan County on
November 9, 2023, and remains annulled pending appesl of the order;

WHEREAS, 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 land;

WHEREAS, the NASSAU COUNTY BXECUTIVE’S QFFICE forwarded to the COMMISSION a
proposal for the execution of a new lease between the County of Nassau and Sands for the Coliseum site
{“Proposal’), more pacticularly described as:

NCPC-OSPAC FILE# 2-2024 Section: 44, Blook: F, Let(s): 351,411, 412 & 415
1255 Hempstead Turnpike, Uniondale, Town of Hempstead

WHEREAS, the COMMiSSION forwarded the Proposal to the NASSAU COUNTY OPEN SPACE
AND PARKS ADVISORY COMMITTEE (“OSPAC™);

WHEREAS, OSPAC held a public mesting concorning the Proposal on June 18, 2024;

WHEREAS, the COMMISSION held a public hearing concerning the Proposal on June 20, 2024, in
accordance with the New York State Public Officers Law, notice of which heering was sent to Nassay County
Legislator Siela A. Bynoe, and Town of Hempstead Supervisor Donald X, Clavin, Jr., as well as to all surrounding
property owners within a 150 ft. radius;

WHERFEAS, at its public meeting conceming the Proposal on July 10, 2024, OSPAC “flound] that the
Proposal has no impact on County open space or parks or any areas of cultural, archeological, habitat, or historic
or of an otherwise environmentally sensitive nature and hereby recommends that the NCPC tecommend that
Proposal without condition”;

WHERIAS, pursuant to Section 1611(2)(a) of the Nassau County Charter, the Nassau Ccunty
Department of Public Works — Office of Real Estate Services has requested that the COMMISSION provide
advice, pursnant to the New York State Environmental Quality Review Act (“SEQRA”), with respect to the
Proposal;

WHEREAS, upon teview of the Town of Hempstead zoning ordinance, the acquisition of the subject
property by an adjacent owner could not result in a single lot that could be subdivided for residential
development as of right;
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4 ]
WHEREAS, no covenaats or restrictions were imposed as a condition of recommendation by the

COMMISSION;

WHEREAS, the Proposal does not authorize the Colisenm site to be (1) developed or (i1) vsed for a

casino:

WHEREAS, pursuant to Nassau County Administrative Code Section 11-8.0, the COMMISSION
congiders the Nassau County Comprohensive Master Plan (1998 Plan”), the 2003 and 2008 Updates to that
Master Plan, and the draft 2010 Nassau County Master Plan (collectively, the “Master Plan”), in making
recommendations to the Legislature;

WHEREAS, in reviewing the Proposal, the COMMISSION has considered the Proposal’s adherencs to
the goals laid out in the Master Plan, including;

L

That the County should “[p]rotect and preserve the County’s critical natural resources, including
the wetlands, aquifers, shorelines, water bodios, open space, significant vegetation and nature
preserves.” (1998 Plan, p. T1-7,)

That the County should “[p]rotect the quality and quantity of Nassau County’s groundwater and
surface water resources.” {1998 Plan, p, 111-21.)

That the County “[s]trengthen the economy . . . by encouraging economic development
activities which will provide jobs, increase the tax base, ensure a stable land use pattern, and
diversify the County's employment sectors.” (1998 Plan, p. VI-4.)

That the County “[s]upport initiatives which are targoted at strenpthening and improving the
County’s downtowns and Centers.” (1998 Plan, p. VI-15.)

That the County “[sJupport and enhance the cultural facilities, services, programs and events in
the County to improve the quality of life and encourage tourism.” (1998, p. VII-4.)

That the County “should coordinate with the Open Space and Parks Advisory Committee
(*OSPAC’) and ofher entities to ensure that existing tools for the preservation and protection of
Open Space are used effoctively.” (2003 Plan, p, 43,)

That the County should “promote and support its traditionat downtowns through community-based
planning, public investment in infrastructure, programs to strengthen cultural and retail aetivities, and
marketing,” (2003 Plaw, p. 44.)

That the County “should target its economio development and planning resources toward the
tovilalization of low-income areas where opportunities for economic growth and development have:
historically been overlooked,” (2003 Plan, p. 44.)

That the County “should develop and adopt an energy policy to be factored into s decisions
related to real estate consolidation, ¢conomic development policy, investments in technology
and other matters.” (2003 Plan, p. 44.)

That the County “should build on recent accomplishments in attracting and promoting national
sports and cultural events af County facilities,” (2003 Plan, p, 45.)

That the County “should additionally promote its wide range of cultural, historic and retail
destinations to maximize the economic strength of its tourism industry.” (2003 Plan, p. 45.)

That the County, “[o]ver the next twenty years, . . . focus on sitracting approximately 20,000
new leisure and hospitality jobs in the sports, entertainment & tourism industries.” (2010 Plan,
Chapter 2: The Economy, p.47.)

That the County should “[{]dentify areas prone to greater risk from climate change and restrict
development in those areas,” (2010 Plan, Action Plan p. 16.);

WHEREAS, the COMMISSION finds that the Proposal is in accordance with the Master Plan;

WHERFAS, pursuant to Nassav County Administrative Code Section 11-8.0, the COMMISSION
considers the criteria governing review by OSPAC set forth in Title 47 of the Miscellaneous Laws of Nassan
County in making recommendations to the Logislature, specifically:



F ]

o The “goals and requirements contzined in” the documents referenced in Titlo A14)(a) of the
Miscellaneous Laws of Nassau County;

e Whether “the project will preserve, protect, restore and enhance environmentally sensitive areas
or new or existing recreation lands, including open space, parks, cultural resources, historic and
archeological properties, coastal aad hebitat areas, beaches, waterfronts, waterways, wetlands,
and matinas™; and

e Whether “the project will preserve, protect, restore and enhance important natural areas of
environmental significance or with rare or unique features or an environmental, cultural,
archeological, habitat or historic nature,”;

WHEREAS, the COMMISSION finds that the Proposal is in accordance with those criteria;

WHEREAS, the COMMISSION has conduoted its review in accordance with an order of the New York
Supreme Court, Nassau County;

NOW THEREFORE BE IT RESOLVED that, based upon review of the environmenta] documents and
supporting decumentation, the COMMISSION recommends that the LEGISLATURE find that the proposed
action regarding NCPC-OSPAC #2-2024 be classified as an unlisted action and determine that it wilf not have a
significant adverse impact on the environment; and be it further

RESOLVED, that the COMMISSION hereby recommends that the LEGISLATURE complete the review
of the proposed action under SEQRA by classifying the action as an unlisted action and issuing a NEGATIVE,
DECLARATION; and be it further ‘

RESOLVED, that the COMMISSION hereby recommends that the LEGISLATURE apptove the
Proposal without condition.
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The foregoing resolution was offered:

The resolution herein was, in accordance with all applicable law, duly considered, moved, and adopted by the
following vote;

Leonard Shapiro, Chafr NOT PRESENT
Jeffrey Greenfield, Vice-Chair AYE
Neal Lewis, 3rd Vice~-Chair AYER
Dana Dutso AYER
Ronald J. Ellerbe NOT PRESENT
Murray Forman NOT PRESENT
Denise Gold AYE
Khanden Kalaty AYE
Reid Sakowich AYE

The Chair declared the tesolution duly adopted,
OSPAC 2-2024
Adopted: July 18, 2024

This resolution may be modified to allow for the cotrection of any mathematical, graphical and/or clerical errors, and
to finalize any placeholders to reflect the vote, subsequent to any approval and adoption of said resolution without the
necessity for a vote to be taken by the Nassau County Planning Commission if said resolution is approved and adopted
by the affirmative vots ofa majority of said Nassau County Planning Commission.




L)

Resolution of Nassau County Planning Commission
Adopted: Tuly 18, 2024
OSPAC File# 2-2024

STATE OF NEW YORX )
)y SS:
COUNTY OF NASSAU )

L W) inm N W ' e’ for the Nassau County Planning Commission, do
hereby certify, that I have compared the preceding with the original resolution passed by the Planning
Commission of Nassau County, New York, on _q¥ly 1 ¢/ 2024 on filein my office and recorded in the
record of proceedings of the Planning Commission of the County of Nassau and do hereby certify the same to
be a correct transcript therefrom and of the whole said criginal.

I further certify that the resolution herein above was passed by the concurring affirmative vote of the
Planning Commission of the County of Nassau, :

IN WITNESS WHEREOF, I have hereunto set my hand,
P.
This_{§ day of :}7\1 in the year of 2024,

P

WILLIAM NIMMO, DEPUTY COMMISSIONER
NASSAU COUNTY PLANNING COMMISSION
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State Bnvironmental Quality Review (SEQR}
NEGATIVE DECLARATION

Notice of Determination of Non-Significance

Proposed Leage for Use, Oceupancy, Operation, Maintenance, and Security of
Uxisting Nassau Veterans Memorial Coliseum Properfy

Project Number, . Dates __ /. /2024

This notice is issued pursuant to Article 8 of the Bovironmental Conservation Law (State

Environmental Quality Review Act [“SEQRAY") and the implementing regulations therefor at
6 NYCRR Part 617,

The Nassau County Legislature, as lead agency, has defermined, subsequent to review of the Full
Environmental Assessment Form (Parts 1 and 2) and sl] attachments, and testimony provided and
information presented to the Nassau County Legislature, that the proposed action, deseribed
below, will not have & slgnificant adverse impact on the environment, and an Environmental
Impact Statement (“E1S™) will not be prepared,

Lead Agency: Nassau County Legislature

Name oi‘Proposed Actlon:  Lease for Use, Occupancy, Operaticn, Maintenance, and Security
of Existing Nassau Veterans Memorial Coliseum property

SEQRA Status: Unlisted

Deseription of Action: The proposed action consists of the execution of & lease for the use,
oceupaney, operation, maintenance, and security of the existing Coliseum. This (ease does not
contemplaie nor does it authorize development or redevelopment of the Coliseumn property.

Location: The subject proverty is sitnated at 1255 Hempstead Turnpike (Nassau Veterans Memorial
Coliseum Parcels), Uniondale, New York, The sulject property includes approximately 71.6 acres
designated on the Nassau County Tax Maps as Section 44 - Block F—Lots 351, 411, 412, 415,

Teasans supporiing this determination;

In accordance with SEQRA and its implementing reguiations at 6 NYCRR Payt 617, the Nassau
County Legislature using the Full Environmental Assessment Form and other documents and
materinls referenced herein and comparing same to the threshelds set forth in 6 NYCRR
§617.4 and §617.5 bas determined thal this projoct is an Unlisted action, Coordinated review has
been candueted.

The proposed action includes the approval of & lease between the County of Nassay and LVS NY
Yioldeo 2, LLC solely for the use, occupancy, operation, mafntenance, and decurity of the existing
Coliseum, 'This leaso does not contemplate nor does it authorize development or redevelopment
of the Colisemmn property,




Based upon ¢he information cotitained In the Full Bnvironmental Assessiment Form (Parts | and
2) and attachments, and testimony provided and information presented, the Nagsav County
Legisiature, after due deliberation, review and analysis of the aforesaid information and the
criteria set forth in 6 NYCRR §617,7{c), determines that the proposed action will not tesult in
significant adverse impacts to the environment, This determination Is supported by the fact that
the proposed action consists solely of the approval of a lease to allow for the use, oceupancy,
operation, maintenance, and security of the existing Nassay Veterans Memorial Coliseum
property for the same purposes as it currently is, and has historically been, used and occupied, and
no develepment or redevelopment {3 authorized by this lease, Accordingly:

e 1o inctease in. solid waste generation would result due 1o this action, Thus,
implementation of the proposed aetion will not adversely impact reglonal solid waste
management practices,

s the proposed action would not result in an increase in water use or sanitary discharge. As
such, no adverse impacts to groundwater or surface water quantity or quality would result
from Implementation of the proposed action, Moreover, as there will be no physical
change to any propesty as part of the proposed action, there would not be an increase in
the potential for erosion ot flooding,

+ there would be no increase in traffic, alt quality or noise impacts, as implementation of
the proposed action would continue the current and historical use of the site. Thus, no
adverse traffic, air quality or noigse impacts would result,

e {he proposed action would not result in the remaval or destruction of vepetation or faune,
interference with the movement of any resident or migratory fish or wildiife species;
Impacis on a threatened or endangered species of animal or plant, or the habitat of such a
species; or other significant adverse impacts to natural resources,

« ns the ntfected property is not situated in a Critical Environmental Area (“CEA”), the
proposed action would not impalr the environmental characteristics of 2 CEA.

s the proposed action would ot result in the creation of a material conflict with a
community’s current plans or goals as officially approved or adopted.

« implementation of the proposed action would not adversely impact the character or
quality of important historical, archeeological, architeciural or aesthetic resources or of
existing community or neighborhood character.




v the proposed action would not result in & chanpe in the use of elther the quantity or type
of energy.

» the proposed action would not result in the creation of a hazard to human health,

- = the proposed action would not change the use, or intensity of use, of land inchuding

agricuifural, open space or recreational resousces, or in its capacity to support existing
18es,

» the proposed action would not aitract a Jargs number of people to the subject site,
compared o the number of people who would come to the subject site absent the action,

» the proposed action would not create a material demand for other actions that would
result in gignificant adverse impacts. |

» implementation of the proposed action would not result in changes in two or more
elements of the envienment, no one of which has & significant impact on the
environment, but when cansidered together result in a significant adverse Impact on the
ehvironment,

» implementation of the proposed aotion would nof result in cumulative impacts that would
meet any of the criteria set forth within 6 NYCRR §617.7(¢),

SEQRA Negative Declaration

Name and Title of Responsible Officer in Lead Agency Signature of Respoensible Officer

Neame and Tile of Preparer Slanature of Preparer

Tor Further Information;

Contact Parson; Michael C, Pulitzer
Clerl of the Nassau County Legislature

Address: Theodore Roosevelt
: Bxecutive & Legislative
Building
1550 Frankiin Avenue
Minaola, Wew York 11501

Telephone Number: 516-571-4252

E-Mail Address: mpulitzer@nassauconntyny . gov




For this Unlisted Action, a copy of this Negative Declaration is maintained in the files of the
lead agency and has been distributed to;

Applicant: The Honorable Bruos Blakeman, Nassau County Executive
1550 Franklin Avenue
Mineola, New York 11501

Chief Executive

Officer of the

Town of Hempstead: The Honorable Donald X. Clavin, Supervisor
Town of Hempstend :
Tawn Hall
(One Washington Street
Hempstead, New Yaork 11550

Involyed Agencies:  The Honorable Bruce Blakeman, Nassau County Exeeutive
1550 Franklin Avenue
Mineola, New York 11501

‘Sheldon L. Shrenkel, CEQ/Executive Director
Nassay County Industrial Development Agency
One West Street — Fomrth Floor

Mineols, New York 11501

Lessee: LVSNY Holdeo 2, I.LC
5420 8, Durango Drive
Lag Vegas, Nevadn 89113

Environmental Notice Bulletin at: enb@pw.deg state.ny.us

ENR, NYS Department of Bnvironmental Conservation
625 Broadway
Albany, New York 12233-1750




Iull Environmenial Assessment Form

Part 1 - Projfect and Seiting

Instructions for Completing Part 1

Tart 1 is to be campleted by the applicant or project sponsor, Responses become part of the application for approval or funding,

are subject to public review, and may be subject to further verification,

Complete Part 1 based on information currently nvailable, If additional research or investigation would be needed to fully respond to
any item, please answer 3 thoroughly as possible based on current information; indicate whether missing Information doss not exist,
or i8 not reasonably aveitable to the sponsor; wud, when possible, gonerally describe work or studies which would be necessary to

update or fully develop that information.

Appluants/sponsors must complete all items In Sections A & B. In Sectjons C, D & 13, most items contain an initial question that
st be angwesed efther #¥es” or “No¥. If the answer fo the initial question is “Yes", complele the sub-qusstions that follow, Ifihe
answer to the initia) question i3 “No", proceed to the next question. Section F allows the projeet sponsor ta identify and attach any
additional Information. Section  roguires the nams and signature of the applicant or projeut sponsor to verify that the information

contained in Pert 1is acourute and complete.

A. Project and Applicant/fSponsor Information,

Mame of Action or Project:

Lease for Use, Occupancy, Oparation and Malntenance of Exisling Nassau Velerans Memorlal Collseum properly ('Collseum”)

Project Location (describe, and attach a general Jocation map):

1255 Hempslaad Tumplke, Unlondaie, Town! of Hempsiead, Nassau Gounly (see SHe Localion Map} NCTM:Seclion 44- Block F- |.ols 361, 411, 412, M5

Brief Deseription of Froposed Action (include purpose or heed):

‘'he proposed acllon eensisls of the approval ant execulion of » lease for the use, ocaupancy, operation, meintenance and secully of Lhe axlsting
Collsaum. ‘This lease dees nol contemplale nor dogs It authorlzs redeveiopmant of he Coliseum property,

Name of Applicant/Sponsor:
LVS NY Holdoo 2, LLG (l.esses)

Telephone: see Project Goract

B-Mail: See Projecl Gonjac

Address: g o Durange Diive

City/PQ | gq Vagai

Stater ., Zip Code; 80143

Project Contact (if ot same as sponsor; give nane and titlefyole):
Danigl . Bokar, £sg., Groenberg Traurly

B-Mail: pap, paker@gtiow.com

Telephono! 516-620-9510

Address:
900 Stewsarl Avenua

City/POn State: Zip Code:
Gaden City NY 14530

Property Owner (if not same as sponsor);
Naxsau County {Property Owner and Lesgor)

Telephone: 516-574-3131

E-Mail: givalshgnassnicountyny.gov

Address:
1660 Frankiin Avenue

City/PO:

Mineala

11601

Stater \ Zip Code:
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B. Government Approvals

B. Gnvernmf;ut Approvals, Funding, or Sponsorship. (*Funding” includes grants, loans, tax relief, and any other forms of financia)
assistance,

Government Entity 11 ¥ es; Identify Agency and Approval(s) Application Date
Roguired {Actual or projected)
a. City Counoil, Town Board, [J¥esiZINo
or Village Board of Trustees
b, City, Town or Villape ¥ esiZINo
Planning Board or Commission
@, City, Town or L IYesiZINo
Village Zoning Bourd of Appeals
d. Other local agencies [CYeskdINo
¢, County agencies ROYESTING | Foimae v hoprovts ot ouey ool
Davelopment Agansy-Seaniing of Financlal Assislanes!
£ Regional agencies Y esiZINo
2. State agencies Ty eshZINo
| &, Faderal agencies O¥ss[ZINe
i, Coastal Resources. .
f, 1Is the project siie within & Coasts] Aves, or the waterfront areg of a Designated Inland Waterway? TYYes INo
i, Ts the project site located in a community with an apptoved Local Waterfront Revitalization Program? [T Yesi o
#i1. Is the project site withln a Coastal Erosion Hazard Area? O YesZiNo

C. Plapuing and Zoning

C.1. Planning and zoning actions,

Wil administeat ive or legislative adoption, or amendment of & plan, local law, ordinance, tule or togulation bethe  [YesbZINo
only approval(s) which must be granted to eneble the proposed action to procoed?

+  IfYes, complete seotionz C, ¥ and (3,

v If No, proceed to question C.2 and complete all remaining sections and questions inPart |

C.2. Adopted Fand wse plans,

4. Do any municipally- adopted (city, lown, Village or connty) comprehensive 1and use plan(s) include the site Y es[CINo

where the proposed action would be located?
If Yes, does the comprebensive plan nclude specifio recommendations for the site where the proposed aotion LTy esINo
would be located? ' {Nassau Gounty Master Plan 1898, Update 2008)

b, Is the site of the praposed action within any local or regional special planning distriet (for example; Grosmway; 1Y eskZNo
Brownfield Opportunily Area (BOAY, designaled State or Federal heritage area; watershed management plan;
or other?)

If Y8, identify the plan(s):

¢, ls the proposed action located whally or partlally within an ared Yisted in an adopted municipal open space plan,  [Z1Yes[INo
or an adapted municipat farmland protection plan?
If Yey, identify the-plan(s):

The Colisgum is Usted a% 8 oulural facility I the Nassay Gounty Open Space Plan. The Hassau Golinly Opan Snace Plan does nol make Ay, ...
spechfic racommeandations for the Gollsatim,

’

*Referrals also required to Nassau C(Ju-l:lt}’ Planning Corunission and Nagsan County Open Space & Parks Advisory Cornmitse
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C.3, Zoning

a, ls the sife pf‘ the pro_posed acltion {ocatml in o munjieipality with an adopted zoning law or ordinanes, F1¥esCINo
It Yes, what is the zoning classification(s) nehuding any spplicable overlay distict?
Mitzhel Fleld Mixed Use (MFIW) Clotilel

b, Is the use permitted or allowad by a speelal or condjtional use permit? Cl¥esINo
¢, Is a zoning change requested as part of the proposed action? Y sl No
If Yes,

i. ‘What ls the proposed new zoning for the site?

C.4. Bxisting communicy services,

z, In whai school digtrict is the project site located? _Uniondals Unlon Frae Sehool District

b. What police or other public protesiion forces serve the project site?
Nassau Counly Polley Dapartmen (NGPI),. Third Pracin

¢, Which fire protection and emergensy medical services serve the project site?
Unlondale Flre Depardment providus fire protaciion and smargeney sarvicas to the projeot rile, NC Emergency Ambulance Bursate provitles ambulanos service Lo tha sila,

d. What parks serve the project site?
Elsanhower Park, Mitchel Flali Alhlelic Complex, s well as smalierloogl parks,

D, Projeet Details

D.1. Proposed and Potential Development

a. Whal is the general nature of the proposed action (e.g., residential, Industrial, commercial, recreational; if mixed, incinde all

somponents)? Proposed action ls approval of o lease that suthorizes the use, occupancy, operation, matntenance and security of
existing Golisoum,,

b, a. Total acreage of the site of the proposed action? ) 7184 peres
b, Total acreage to be physieally disturbed? 0 Acres

o. Total acrenge (project site and any contiguous properties) owned
or controlied by the applicant or projeot sponspr? . BB3+ acres

¢ Is the pmpm.ed action an expansion of an existing project or use? 3 Yes1No
i IF Yes, what s the approximale percentage of the propased expansion and 1d¢:nt1fy the umls (c.&5, acres, miles, housing units,
squars feal}? % Units:

d. s e proposed action a subdivision, or dees It inelude a subdivision? [A¥esZNo

If Yes,
i, Purpose ot type of subdivision? (e.g,, residentlal, industrial, commereial; If mixed, specify types)

i1, Is a cluster/conservation layout proposed? ’ Clves CINo
it Mumber of lots ploposul‘;‘
iv. Minimum and maximum proposed ot slzes? Minimum Maximum

e, W]]] the proposed action be construeted in multiple phases?  No Construstion Proposed OYesiZNo
i, IfNo, anticipated period of eonstruction: . months
i, If Yes:
« “Tota! number of phases anticipated .
«  Anticipated somrencement date of ghese 1 (including demolition} _ maonth ______yesr
»  Anticipated completion date of fina) phase _ month ____ year
«  Generally deseribe connections or relationships among phases, including any contingenclies where progress of one phase may

determine timing or duration of fulure phases.
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f, Does the projeet include new residential usss? CTvesiINo
If Yes, show pnmbers of unils proposed,
One Fanily Two Funily Thepe Pamily Muttiple Family (four or more)
Initial Phase
At completion
of all phases

& Does the proposed action inclnde new non-residential construction {including expansions)? J¥esiZINo
If Yes, ‘ '

i. Total number of strucihyres
#i, Dimensions (in faet) of largest proposed structure:! helght; width; and length
i1, Approximate extont of building space to be heated or cooleds S square feet

h, Does the proposad ectlon thclude copstruction or other activities that will result in the impoundiment of auy OvespZINo
liquids, such as oreation of & water supply, reservoir, pond, lake, waste lageon or other storage? N
If Yes,
£ Purpose of the lmpoundment:
#. If a water impoundment, the prinetpal source of the water; ) Ground water [[] Surface water straams [_|Cther spacify:

ifi. If other than water, identify the type of impoundsd/contained liquids and their source.

fv. Approximate size of the propesed impoundment. Volume: - million gatlons; surface area: ___w_‘m_ acres
v. Dimensions of the proposed dam or impounding structure: _heighty length . )
vi, Construction meihod/materinls for the proposed dam or impounding strochure (e.g., emth fill, rock, wood, concrets):

D2, Project Operations

a Does the proposed action include any excavation, mining, or dredglng, during consiraction, bperations, or both? [ TeslyNo
{Not including general site prepuration, grading or installation of utilitics or foundations where all excavated
malterials will remain onsite)
I Yes:
i., What is the purpase of the excavation or dredging?
#. How much material (isaluding rock, earth, sediments, ete.) I3 proposed to be removed from the site?
o Volume (specify tons or cubic yardsy
s Over what duralion of time?
#i, Describe nature and characteristics of materials to be excavated or dredged, and plans to use, manage or dispose of them,

iv. WAl there be onsile dewalating or processing of excavaled materials? [Tves ™o
1F yes, describe, . .

v, What is the total ares to be dredged or excavated? ACILS
vi, What is the maximum area to be worked at sny one time? . acres
vii. What wonld be the maximum depth of exeavation or dredging? feet
vii, Will the excavation require blasting? [(Tyes[ne

fx. Sumuparize site reclamation goats and plan:

b. Would the proposed action cause o result in alieration of, inerease or desrease in size 0f; or encroachment [yes I¥iNo
into any existing wetland, waterbody, shoveline, baach or adjacent area?
IfYuy:
f. Ideniify the wetland cr waterbody which would be affocted {by name, water index nwmber, wetland map number or goographic
desoription):
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ii. Desoribe how the proposed agtion would affsct that waterbody or wetland, e,g. excavation, fill, placerent of structores, or
atteration of channely, banks and shorelines, Indieate extent of notbvities, alterations and additions In square feet or acres:

i W the proposed action cauge or resulf in disturbance to botiom sadiments? . []Yest]No
If Yes, desoribe:

iv, Will the proposed actjon vauss or resull in the destruation or removal of aquatic vegetation? [1¥es[ INo
If Yes:

s+ ncres of aguatic vegetation proposed to be retnaved:

o expecied agreage of aguatic vegotation remaining efler projecl completion;

o purposs of proposed removal (c.g, beach clearing, invasive species conirol, boat access);

»  proposed method of plant removal:

»  if chemical/herbiside treatment will be used, speclly product(s):

- ¥, Desoribe any proposed reclamation/mitigntion-foliowing distirbimee;

¢, Wi the proposed action use, or create a new demand for water? Kl¥es No
If Yes:
" { Total anticipated water usage/demand yer day; 97,273 gallons/day (besad on full occuparicy)*
i, Will the proposed nefion obiain wator from an exdsting public water supply? I es [CiNo
If Yes: . . '
»  Name of district or service area: Town of Hempstead Waler Department (Unlonduaie Water Diskrdel), Milohe| Fleld Water Supply Arae
«  Does the existing publle water supply have capacity to serve the proposal? W ¥esINo
e s tha profect site in the existing distriet? K1Yes! " INo
» [5 expangion of the distrist needed? ) ) . M¥estANG
~w Do existing lines asrve the profect site? ' W1 es NG
i, Will lne extension wilbin an existing distict be necessary te supply the project? . [y es BZINo
If Yes: ' ‘

» Describe extensions or capacity expansions proposed fo serve this project;

s Source(s) of supply for the district: e

hu, Ts & new water supply distriot or service mrea propossd to be formed to serve the project site? 1 Yes|INo
If, Yes: :
v Appleant/sponsor for new district;

. v Duig applicatlon submitted or anticipated!

»  Trroposed source(s) of supply for naw district: -

v. T 4 public water supply will not be nsed, dsscribe plans to provide water supply for the projest:

/A
vi, If water supply will be from wells (public or private), what Is the maximum pumping capacity: « pallopsiminute,
“d, Will the proposed action generate liquid wastes? 1 ves[INe
If Yes:
1. Total anticipated iquid waste generation per day: 97,275 pallons/day (oRsed on full cecupancy):

#. Nature of liquid wastes fo be generated (.8, sanitary wastewater, industrial; if com bination, describe all componants and
approximate volumes or propoctions of eeh):

Snanitary wastewnler

i#, Will the proposed action use any existing public wastewater treatment facifities? whk i Yes [ o
If Yest
»  Name of wastewater treatment plant {o be used; Cedar Creck Water Poliution Gantret Plant

s Name of district; Ropsovell Industrial Arag Sewer Distrint

< Dons e existing wastewaler treatment plant bave capacity to serve the project? lyes! INo
« s the project sile in the existing distriet? WTees] TNo
» Iz expansion of the distriet nesded? ClvesNo

*Sofna as oxisting; varles based on etlendance levels

=Exlsting waler supplied by exisling walls
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v Do existing sewer lives serve the projest site? 1 Yes{ 1No

s Wiil a line extension within an existing clisirict be necessary {o serve the project? [J¥esiZINo
HYes:

»  Degeribe extensions or capacity expansicos proposad to serve this project:

s Wfill a new wastewater (sewage) traaiment district be formed to serve the project site? ClvesiZINo
H¥es:

+  Applleant/sponsor for new distriet:
s Date appliostion submitted or anticipated:
{ . »  Whatis the receiving wator for the wastowater discharge?
v, If public facilities will not be nsed, deseribe plans to provide wasiewater treatment for the project, including specifying propoged
© receiving waler (name and elassifioation if surfase discharge or describe subsurffce disposal plang):
NA :

vl. Deseribe any plans or designs to capture, recycle or rense liquid waste:
MNIA s : :

6. Will the proposed action disturb more than one sore and create stormwater ranoff, efther from new point [Yesl/No
sources (i.e. ditches, pipes, swales, ourbs, gutlers pr other concentrated fows of stotmwater) or non-point
.souree (1.8, sheet flow) during sonsirustion or poat construction? ' )
I Yes
- I, How much impervious surface will the project creale in relation to total size of project parcel?
' " Square festor ___ neres (mpervions surface) '
CSquarefestor __ _ aores (parcel size)

1, Deseribe types of new point sowress,

it Where will the stormwater runoff be directed {ie. cn-site stormwater management facility/siructures, adjacent properties,
groundwater, on-slte yurface water or off-site surface waters)?

«  If to surface waters, identify recoiving water bodies or wellands:

¢ Will stormwater runoff flow 1o adjscent properties? [es INo
fv. Does the proposed plan minimize impervious surfaces, uss pervious materials or collect and re-use stormwater? [1Yes{INo
¥, Does the proposed action inctude, or will it use en-site, ona or more sources of air empissions, including fuel ¥es[INo
" combitstion, waste indineration, or other prosesses ot operations? ) ’ : : :
If Yes, idontify:

i. Mobile sources during project operations (e.g, heavy equipment, fleet or defivery vehicles)
_Dallvery vebiglas —- same a3 exisilng

i, Stationary sources during consttietion {e.g., power gencration, siructural heating, batch plant, crushers)
N/A =~ no construction proposed

i#. Stationary sources during opsrations (.8, process emissions, larga boilers, electric generation)
Natural gras-fired forced air syalar, gxderar alr handler units, diess)-powerad backup generalor — sama as exisling

. Will any air emission souroes namad in 1 2. (above), require a NY State Air Registration, Air Facility Permit, [ J¥esfZNo
or Federal Clean Air Act Tiile v or Title V Permit?

If Yes:

i, Is the project site located in an Alr quality nop-atalmment area? (Area routinely or periodically fails to meet yesINa
ambient air quality standards for alf or some parts of the year)

# In addition to emissions as caleulated in the application, the project will gonerate:

. Tonsfvear (short tons) of Carbon Iroxide (CO4)

a _____Tons/yaar {shoxt teng) of Nittous Oxide (MLO)

. ___Tonsfyear (short fong) of Perfluerccarbons (PFCs)

. ‘Tenstyear (shott tons) of Sutfur Flexafluoride (31)

L Tans/yenr (short tons) of Carbon Dioxide oquivalent of Hydroflourocarbans (FIFCs)
. __Tonsfyear (short tong) of Hazardous Alr Pollutants (HAPs)
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h, Will the proposed action generate or emit methane (ineluding, bot not limited o, sewage treatment plants, ¥ est NG
landfills, composting facilities)?
IfYes:
1. BEstimate methane goneration in tonsfyear (matric):

i1, Deseribe any methane capture, comrol or elimination menswres included in project design (e.g., combustion 1o genernte heat or
electricity, fiaring):

i, Will the proposed nctian result in the reieass of air pollutants from open-air opsrations or processes, such 4s CYes/INo
guarry or landfil] operations?

If Yes: Describe operations aud nature of emissions {¢.3,, diesel exhavst, rock particnlatesfdust):

1, Will the proposed acticn resu)t in a substantial increase in traffic above present levels or generate substantial [TYespZINo
* new demand for transportstion faciiities or services? '
If Yes: : ' :
1, When s the peak traffic expected (Check all that applyy:  [1Moming [ Bvening CWeekend
[ Randomly between hours of to . '
}i. For commercial ectivities only, profected sumber of truck tripsiday and fyps (8., sem} irailers and dump trucks):

#i, Parking spaces:  Bxdsting "Propesed Net inorease/dectease

. Does the propesed action include any shered use parking? DY&SE]NG

v. If the proposed ection ncludes any modification of existing roads, creation of new reads or change in existing access, describe;
l v, Are public/private transportation service(s) or facilities available within 4 mile of the proposed site? Yes NG

vii ‘Will the proposed action includs acesss to public transportation or accommadations for use.af hybrid, electrio Yes| |No
ot other alternative fueled vohicles? :

vitl. Wil the proposed action inelude plans for-pedestrian or bieycle aceommodations for connections to existing [J¥es] |Ne
pedestrian or bieycle routes?

k. Will the proposed action {for commercial or ndustrial projects only) generate new or additional demant [¥esl/INo
for energy? ‘

4 H¥es :

1. Estimate anoual eleciricity demand during operation of the proposed action:

i, Anticipated sources/sunpliers of sleetrjcjty for the project (.8 , on-site combustion, on-site renewable, via grid/local utility, or
othor):

1if, Will the proposed notion require & new, or an upgrade, to un exaisting substation? [IYes[INo

. Hours of pperation. Answer all items which apply.

i, During Congtructon: i, During Operations:
+  Monday - Friday: ) Nong . s Monday - Priday: _ Verles by Event(s) _
s Saturday: Nong »  Saturday: Varles by Eveni(s)
»  Sunday: Hone +  Sunday: Virles by Event(s)
¢« Holldays: None »  Holidays: Vordes by Evenl(s)
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m. Will the proposed action produce notse that will excesd existing wmbient notse levely during construction, D¥esk/INo
operation, or both?

If yes:

I Provide details including sourees, tirse of day and duration:

i1, Will the proposed action remaove exlsting natural barriers that conld act as a noise barrier or serpen? Ll ¥es (Ne
Describe:

1. Will the proposed action have outdoor lighting? ] ¥ezONo

If yos! ’

. Describe souros(s), location(s), height of fixtare(s), direction/sim, and proximity to nearest occupied structures:
.'There will be no changes to axisting lahiing.

#, Will proposed action rermove existing natral barriers that could act »s a light barrier or screen? LI¥esiINe
Desoribe: . .
|, Does the proposed action have the potential to produce odors for more than one hour per day? ¥esZINo

If Yes, describe possibie sources, potential frequency and duraticn of odor emissions, and proximity to nearest
gecupied structures:

p. Will the proposed actlon include any bulk storage of petroleum {combined capacity of over 1,100 gallong) M Yes FiNo
or ohernical products 185 gallona in sbove ground stoersge of any amount in underground storage? .
If Yes:
i. Produci(s) to be stered
i, Volume(s) _ perunit time (o.g., month, year)
i, Generally, deseribe the proposed storage facilities:

g Will the proposed action (commercinl, Intustrial ara recreational projects only) use pesticides (i.e, herbieides, [ ves ZiNo
insecticides) during construction or operation?

If Yes:
i, Desoribe proposed trewiment(s);

1, Will the proppsed action use Inteprated Pest Management Praglices? ‘" [0l Yes [LINo

Wil the proposed action (commercial or fndusiria! projeots only} lsvalve or require the management or disposal 7 Yes CINo
of solid waste (exchiding hazardous materials)?

If Yes:
. Describe any solid waste(s) 1o be generated during sonstruction or operation of the facility; nya - no construction proposed
a  Constructicn; ‘ fong pet . (unit of Hime)
»  Operation ; 157+ {ons per month_(unit of time) *

i, Describe any proposals for on-site minimization, recycling or reuse of materials to avoid dispasal ag solid waste:
»  Construgtion: NA - no consylition proposed

v Operation: Mo change in operslions .

iii. Proposed dispasal methods/facilities for golid waste gonerated on-site;
«  Consirection: NiA - no consiruction proposed

" Operation: Mo change In eperallons - solid wasig [rom the Gollseum I collocted by 2 privale carler and ls brought 1o the Covanta
Hempsiaad Wasto-lo-Energy Fecllity

L.

“aries by number of and attendance at avants
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si\Doe.s the proposed acticn inelude construciion or medification of a solid waste management facility? Ol ves 12 No
£ Yey

I. Type of management or handling of wasie proposed for the site (e.g., recycling or transfer station, compostlng, landfill, or
other disposal activities):
#, Anticipated rate of disposal/processing
. Tons/month, if transfer or ofher non-combustion/thermal treatment, or
* ____'Tons/hour, if cormbustion or thermal reatment
14, If landfill, anticipated site life: years

1, Will the proposed action at fhie site involve the commercial generation, treatment, storage, or disposal of hazardons [ ]Yes[ZINo
waste?
I Yos:

1, Name(s) of all hazardous wastss or constiluents to be generated, handled or managed at facility:

i, Generally desoribe processes or activities Involving hazardous wastes or constituents:

if1, Specify amount to be handled or generated tons/month
iv, Deserlbe any proposals for on-site minimization, recyoling or reuse vf hazardous constituents:

». Will any hazardous wastes be disposed at an existing offsite huzardous waste facility? CyesNo
1f Yes: provide name and location of facility: o : : C

1f Nos: describe proposed management of any hazardous wastes which will not be sent to a hazavdous waste facllity:

%, Site and Setting of Proposed Action

1. Land uges on and surrounding the project site

g, Exisling land uses.
i. Checls all uses that cceur on, adjoining and near the project site,
O Uiban 1 Industrisl  §7 Commeraial Resideniial (suburban) [ Rural (non-fatm)
[[] Forest ]'_'_'] Agriculture [:] Aqualic 2] Other (specify): Hotsl, ecucaflonal, Institutioni, niillly, commarcinl, opan gpace preseivn and
i, 1f mix ofnses, generlly describe: fesfgental

_Subjed property s comaergial (enlerglnment). Tha Marriott Hotal and Memorial Slonn Keterfng Gancer Capler adjoln the site, Other commerdlal
aducational, energy, open space preserve and residential uses ars siualed across roadways

b, Land uses and covertypes en the project site,

Land use or Curent Avrerge After Change
Coveortype Acreage Project Completion {Acres 1)
»  Roads, buildings, and other paved or impervious
surfaces # P ? B4.7% (34,74 )

» TForested

e Meadows, grasslands or brushlands (pon-
agricultural, ncluding abandoned upricultural)

»  Agriculiural
(includes sctive orehacds, ficld, greenhouso ote,)

s Surface water features
(lakes, ponds, streams, rivers, efc.)

«  Wetlands (freshwater or tidal)

»  Non-vegetaled (bare rock, earth or £i}1)

e Other
Describe: Landscapig 6,92 8.0 0
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e. Is the projoct site presantly used by moembers of the oonunumnity for public recreation? ClvedeINo
LI Yes: explain: '

d, Are there any facilities serving children, the elderly, people with disabilities (a.g., schools, hogpitals, licensed K YesT 1No

day oare centers, or group homes) within 1500 feet of the project site?

If Yes,

L Identify Facilities:
Memoral Sivan Ketterny Cancer Centar, Kellenberg Memoiel High Sohool, Sornellus Cour Elementary Schgol, Day oare faciitios assousled with
Hofstra Univarsily and Nassau Communlty Collage

ef‘ goes the project sife contaln au existing dant? [ YeshINo
If Yes: ‘
i, Dimenslons of the dam and impoundment:
s Dam height: i feet
¢ Dam length: - feet
s Surfacs area: aores
v Volums impounded: gallons OR. acre-feet

3. Dan's existing hazard classification:
ifi, Provide date and summarize resalés of last inspeetion:

f. Vlas the project site ever been used as a manicipal, commersial or industrial solid waste management facility, C1vesiZNo

or does the project site adjoln property which is now, or was at one time, used as a solid waste management facility?

If Ves:

i, Has the facility been'formally closed? ; o : {Ies[ ] No
»  If yes, cite sources/documentation;

ii. Desoribe the location of the project site ralative to the boundaries of the solid waste management facility:

i, Describe any development constraints dus to the prior solid waste activilies:

i, Have hazardous wasgtes been gonarated, treated and/or disposed of at the site, or does the project site adjoin [1YesiINog
property which is now or Was af ane time used 1o commercially treat, store and/or dispose of hazardous waste?

If Yes:
i, Describe waste(s) handled and waste nanagement activilies, including approximate time when activities oeourred:

h. Potential contamination: history, Tas there been a reported §pill ot the proposed projeot site, or have any KvesC 1 No
remedial actions been conducted at or adjacent to the propesed ste? . '
I Yes: '
i. Ts any portion of the site listed on the NYSDEC 8pills Incidents database ov Environmental Site Eves] INo
Remedistion database? Checle ail that apply: BT01769, 8702168, 0125233, 0206085,
2] Yes - Spills ncidents database Provide T7EC ID number(s): 1108003, 0001783
] ¥ou — Eovironmental Site Remediation database Provide DRCID number(s):

"] Meithér databaise ~
i, 1€ gite has been subject of RCRA corrective nctivities, describe conlrol measures,
Nin

i T the project within 2000 feel of any slte in the WYSDEC Envitommental Site Romediztion database? Wlvest INo
1f yus, provide DEC 1T number(s): 180112*
iy, Il yes to (i), (if) or ({i) above, describe current status of site(s):

Salll 8704759 was closed o [2/24/1989; Splll 8702185 was closed on 02/24/1954; Spll) 0125333 was closad on 10/2202001; Spill D20508K was
closed on 14062002, Spill 4100003 was glosed on 04/05/2012; and Spilt 0(191']&]3 was closed on 10/30/2000, .

Clasa P. An ovetall environmantal assasamont for Uls site has nol yoi baen made, Dn Pucamber 21, 2008, he Ay Gorpa of Engineers
sesanient tid not Renlfy any unatceptable rieke 10 human of secfogical

*Bilg #130112 Is the Milchil Fladd State Suparturd Slld,
conphetan an assessroent o dolemibne the prosorcr of miltary murilons or iha sompenents of mililary munitions, The 05

resigAora. Sae ailachod BYEDEC Environmentu! Siie Ramedistion Dbnbuse Search Delally
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v. Is the project site subject to an instiutiona) contral limiting propery uses? L)YesVING
If yes, DEC site I number;

Describe the type of institutional control {(e.g., deed restriction or easement):

Describe any use limitations:

Degoribe any engineeting controls:

o = = = a %

Will the projeat affect the instiiutional or engineering oonfrols in place? Cves[ Mo
Explain

.2, Natnral Resources On or Near Project Site

a. What is the average depth to bedrock on the project site? . 9504 fe6t
b, Are there bedrock outeroppings on the project siie? CYesi/INo
If Yes, what proportion of the site'is omprised of bedrook cuterappings? %
¢, Predominant soil type(s} present on projeot site: Urhan Land (Ug) 85z U,
Hempsiead Sill Loam (He) . 114 04
%
d, What is the average depth to the water table on she project site? Average: 504 feat
o. Drainage states of project site soils:h] Well Druined: 100 % of site
‘Moderately Well Dratned: % of site
[ Poorly Drained __ %ofsite
f, Approxunate proportion of proposed action site with siopes: §7] 0-10%: 100 % of site
[ 10-15%; % of site
‘ 1 15% or greater: % of site
. Are there any unigue geologic features on the project site? - LY esl/TNo
If Yus, describe: . .
h. Surtee water features. ‘ '
i, Doss any portion of the project sile contain wstiands or other waterbotiies (inchading streams, rivers, CJyesh/INe
ponds or lakes)? o
i, Do any wetlands or other waterbodies ad]om the project site? (Ovesi/INo
If Yes to either { or i, continue, IFNo, skip to B2,
i, Are uny of the wetlands or watsrhodlcs wﬂhm or ndj Jmnmg the project site regulau,c! by any federal, [Cves[ INe
slate or Tocal agéniey?
iv. For each identified regulated wetland and waterbody on the project site, provide the following information:
»  Streams: MName Classification
*  Lakes or Ponds: Name Classification __
¢ Wetlands; Name Approximate Size
*  Waetland No. (if regulaiad by DEC) :
v, Are any of the above water bedies listed in the mosf recent sompilation of NYS water qualily-impaired [CIves[ Mo
waterbodies?
1f yes, name of impaired water body/bodisg and basis for listing as impaired:
i. Is the project site In a designated Floodway? [ TvesZNo
i, I the project site in the 100-year Floadplain? [Myesi/No
k, Is the project site tn the 500-year Fleodplain? TIYesiZINo
}, Is the project site located aver, or immediately adjoining, & primary, pringipal or sole source acptifor? WTves!No

IF Yes:

i, Name of aguifer; Massau-Guffolk Sele Sourea Aqulter
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m. Identify the predominent wildlife speacies that oconpy or uge the project site:
Fypleal suburban and human-telerant sudrals

specles ocoupy the subjact propery
Including sperrows, blue |gys, crows and

n, Does the project sife contain a designated significant natural community? [JYes[/INo
If Yes:
[, Desoribe the habitat/eommunily (compoaition, function, and basis for designation):

ii. Source(s) of desoription or avalustion:

ifi. Extent of community/habitat:

s Currently: ACTES
«  Following completion of project sy propossd; aeres
+  Qain or loss (indloate -+ or -): acres
0. Does projest site contaln any species of plant cr animal that is listed by the federal government or NYS an O YesiZNo

endangered or threatened, or does it contain any areas identified bs habitat for an endangered or threatened species?
I Yes: '
i, Speoies md listing (endangered or thretoned):

1. Does the project site contaln any specios of plant or animal that is listed by NYS as rare, oras spacies of [ T¥ esliZINg
speeial concern?

¥es:
i, Specles snd listing:

q. Is the project site or adjoining area curvently used for hunting, trapping, fishing or shell fishing? TIvesiZiNo
If yes, give a brisf description of how the proposed action may affect that use:

1.3, Designated Public Resources On or Near Project Sifo

a. Is tho project site, or any portion of it, located in a designatod agricultural districl certified pursuant to Myest/Ne
Agriculture and Markets Law, Asticls 25-AA, Section 303 and 3647
£ Yeu, provide cotmty plus district name/oumber:

b. Are agricultural lands sonalsting of highty produstive soils present? . [ JYes[/INo
i T¢ Ves: acreage(s) on project site?

i, Source(s) of soll rating(s):

¢. Does the project site contain all or part of, or is it substantially contiguous to, a registered National ClYesfZINo
Natwral Landmark? .
If Yes:
i Mature of the natural landmark: [ Biclogical Community [J Geological Feature

it Provide brief description of landmark, lncluding values behind designation and approximate sizefextent:

d. Ts the project sito located in or does it adjoin a state listed Critioal Bnvironmental Area? C1Vesl/No
I Yes:
i, CEA nawme;

ii. Basis for designation:

il Designating agency und dale:
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8, Doos the jyroject site contain, or iy it sibstantially contiguous to, a building, archacelogienl sile, or district [TYest/TNo
which is listad on the National or State Register of Historic Plavgs, or that has been delermined by the Commigsioner of the NYS
Office of Parics, Recreation and Hislorie Preservation to be efigible for listing on the State Replster of Historic Places?

If Yos:

f. Mature of histarlefarchasological resource: [Tl Archaeologieal Site  []Historie Building or District
it. Name: ‘

ifi, Brief description of attributss on which listing is bused:

v

£, [s the project site, or any portion of it, located in or adjuscent to an area deslgnated as sensitive for MYes N
wiohiaeologioal sites on the WY State Historle Preservation Offise (SHPO) arclweclogesl site inventory?

g. Have additional archazological or historle site(s) or resourcas been idenlified on the project gite? CyestNo

H Yea >

i. Describe possible resource(s):

i, Basis for identifioation:

h, Is the project site within fives miles of any officilly designated and publicly accessible federal, state, or local  [Z]¥es[TINo
seenio or assthetic resoarce?

ifYes:
{, Identify resource: Srenls byway

Il Nature of, or basts for, designation (e.g,, establishad highway overlook, state or local park, state historic trail or scenic byway,
el )* Meadowbrook Slate Parkway; Soulhern State Parkway, Nordh Slala Parkway: Wantagh Slate Parkway

{1, Distance between project and resourta: __Ga1s 1,4be; 2455 2486 miles,

L

i, Tl project site locuted within a designaied river corridor under the Wild, Yeenic and Recreational Rivers O YeslZ]No -
Program 6 NYCRR 6667 .
If Yes:
. identify the name of the river and ta designation: __
#, Is the motivity copsistont with development restrieiions contalued in GNYCRR Part 6667 []¥es[ONe

¥, Additional 1nforniation
. Altach any sdditional information which may be needed io clarify your project.

If you have idontified any adverse impacts which could be assotiated with your proposal, please deseribe those impacts plus any
measures which you propase to avoid or minimizs them.

G. Verification

T centify that the informadion provided is trug tWy knowledge, /
i foaf
Applicant/Sponsor Mame VS NY Holdeo 2, LMC\ \ Dot {é}’ / ] / olﬁ F -
/; -
ﬂ’/{t/i/m\ - m,/"’w@ Thle Serlor Peinslpal

Theresa 12 kowliz, YHE Engineering, Suweylré. Landscanpa
Architselira and Gaclogy, P.C, ag envirohmantgl
consuitant o Applicant tﬂ\““-'“-""/

ol

(‘\
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32024, 110 PM . Enviroamanial Site Retnadiation Dalahasa Search

W,
NEWYORK | Department of
AR Engitronmental
Conservation
Fnvironmental Site Remediation Database Search

Details

| Site Remm

- Document Repm;tory

Site-related documents are available for revliew through the DECtnfo l.ocator on line at
DECInfol.ocator

Administrative Information

“Site Name: Mitchel Field

Slie Code: 130112

Program: State Superfund Program
Classification: P *

EPA 1D Number:

l.ocation

DEG Region: 1

Address: Mitchel Field
Clty:Garden City  Zip: 11530-
County:Nassau

Latitude; 40.724854496
Longitude: -73.580508228
Site Type: ..

Estimated 3ize: 0 Acras

Site Owner(s) and Operator(s)

Current Owner Name: County of Nassau
Current Owner(s) Addresa: 1 West Streel
Mineolany,NY, 11501

Site Description

Location: The subject area Is approximately 1500 acres, in Uniondale, Nasgsau County, The former
Mitchel Field is an odd shaped polygon but the majority of the property Is located between the
Hempstead Tumpike fo the south and the Stewart Ave to the North, the Korean Veterans Memeorial
Drive to the east and Oak Street to the west. Site Features: This former military airfleld ls currently the
location of the Nassau Caliseum, Nassau County Community College, portions of Hofstra University,
and the L.ong tsland Marrictt Hotel and Confarence Cenler, Mitchel College, and private residances to

h(tps:Irextapﬂs.dec.ny.guv.'cfmxfexiappsicIarexlemawmzidataila. ofm



dnzie4, 1110 PM anviranmenlal 8lte Remed{ation Datebase Search
the west and south, Current Zoning: Zoning In this area Is mixed but s primarily commercial, Historical
Uses: Mitchel Field originally conglsted of approximately 1436 acres and was used as a training base.
The site was used during the Rovolulonary War as an Army enlistment center eventually bacoming
formally leased in 1817 when it became the Aeronautical General Supply Depat. After WWI and until
the end of WWII, the property was used as a tactical air unt training base. After WWI), the site
became the Alr Defense Command. This Formerly Used Defense Slie was deactivated in 1881, The
faderal government sold the area to Nassau County during the late 1960's, With the exception of a few
small buildings and portions of the former rumway, no milltary structures remain, The changes, from
miiitary base to ofler uses, have resulted In much of the original property being reworked. This site
was identified as HS 1025 In the Hazardous Substances Waste Disposal Site Study directed by the
NY$ Leglslature. Site Geology and Hydrogeology: There are two terminal moraines north of Mitchel
Fleld. South of the moraines, outwash plains slope south to tidal marshes, mud flats and partly
connectad shaliow bays. Streams drain the area and cairy runoff to the estuaries of the south shore,
The permanent streams in the area are Valley Stream, Mill River, East Meadowbrook, Belimore Creek, |
Massapequa Creek, Hook Creek, Motts Creek, Pows! Creek and Beafood Creek, The gr‘oundwétéfna.t

. Mitchel Fleld moves through different geclogical units composed of unconsolidated gravel, clay, and
sand, The depth to groundwater ranges from 25 to 35 {eat below ground surface,

Contaminants of Concern (Including Materials Disposed)
Contaminant Name/Type

Site Environmental Assessment

An overall environmental assessment has not yet been made. In 2009, the Army Corps of Engineers
completed an assessment of the property for the presence of military munitions or the components of
militéry munitions. The assessmant concluded that there were no unacceptable risks to human or
acologleal receptors identified,

Site Health Assessment
As information for this site bacornes avallable, it will be reviewed by the NYSDOH to determing If site
contamination presents public heaith expostre concems,

# Class P Sites: "DEC offers this nformation with the cautlon that i should not be used to form
conciusions about site contamination beyorid what is implied by the classificatlon of this site, namaly,
that thare Is a potential for concern about site contamination. Information regarding a Class P site
{potential Raglstry site) is by definition preliminary in nature and unverified because the DEC's
Investigation of the site is not yet complete, Due {o the preliminary nature of this information,
significant conclusicns or decisions should not be hased solely upon this surmimary."

htipafextapps.dec. ny.govicimxlexiappaidarextemalhsziletalls.cim
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THIS LEASE (as amended from time to time in accordance with its terms, this "Leage"),
which is made and effective as of the Lease Effective Date referred to below, is by and between
THE COUNTY OF NASSAU, acting solely in its proprietary, not governmental capacity, as
landlord, together with its successors and assigns (the "Landlord"), having an address at 1550
Franklin Avenue, Mineola, New York 11501, and LVS N'Y HOLDCO 2, LLC, a Nevada limited
liability company, as tenant, together with its successors and permitted assigns (the "Tenant"),
having an office address at 5500 Haven Street, Las Vegas, Nevada 89119, Landlord and Tenant
are hereinafter sometimes refetred to individually as, a "Party," and collectively as, the "Parties.”

v o e oy et Sy i s

WHEREAS, the Parties desire to enter into this Lease for the Premises (as hereinafter
defined), subject to the terms and conditions contained herein,

NOW, THEREFORE, in consideration of the mutual covenants and agreements hetein
contained, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Landlord and Tenant hereby covenant and agree as follows:

1. CERTAIN DEFINITIONS

For the purposes of this Lease, unless the context otherwise requires, the following words
and terms shall have the meanings indicated:

1.1 2023 MHCAD Easement shall have the meaning as defined in Section 64.1.

1.2 Additional Rent shall have the meaning as defined in Section 7.2.

1.3 Affiliate or Affiliates means {a) in the case of any Person, a Person which,
directly or inditectly, controls, is controlled by or is under comimon control with such Person, and
(b) in the case of natural person, any individual who is a member of the immediate family (whether
by birth or marriage) of any individual who is an Affiliate, which includes for purposes of this
definition a spouse, a brother or sister of the whole or half-blood of such individual or his spouse;
a linea! descendant or ancestor (including an individual related by or through legal adoption) of
any of the foregoing or a trust for the benefit of any of the foregoing.

1.4 Agency shall mean the Nassau County Industrial Development Agency.

1.5  Alteration(s) shall have the meaning as defined in Section 8.11,

1.6  Alternate Tax shall have the meaning as defined in Section 7.9,

1.7  Annual Rent shall have the meaning as defined in Section 6.1{a).

1.8 Anpual Rental Rate shall have the meaning as defined in Seetion 6.1(b).

1.9  Approvals shall mean all authorizations, approvals, consents and permits from

all applicable federal, state, county and municipal boards, bodies, agencies or amthorities
(including, without limitation, the County Legislature, the County Comptrollet, the Office of

XT3 U-NYCSRO3A - MSW
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Legislative Budget Review, the Office of Management and Budget, and NIFA, if applicable) as
may be required in order to perform and finance any and atl Work and Casualty Repairs, gs such
terms are defined herein, all of which are to be applied for and obtained by the Tenant ai the
expense of the Tenant,

1,10 Award{s) shall have the meaning as defined in Section 18.3,
1.11  Bankruptey Code shall mean Title 11, Sections 101 et seq. of the United States

Code.

.12 Benefits shall mean "Financial Asslstance" as said term is defined in Article 18-
A of the General Municipa] Law of the State of New York as of the date hereof and any other form
of financial assistance or tax abatements granted with respect to the Premises by the State of New
York or any agency, authority or public benefit corporation of the State of New York or the federal
government.

1,13 Bonds shall have the meaning as defined in Section 8.5(s).

1.14  Business Days shall mean all days excluding Saturdays, Sundays, all days
abserved by the State of New York, the County or the federal government as legal holidays and all
days on which banks in New York are authorized or permitted to be closed.

1.15  Capital Proceeds shall mean (A) the proceeds of any Leasehold Morigage (as
defined in Schedule J}, (B) any and all Insurance Progeeds and/or other insurance proceeds paid
or payable with respect to the Premises or any portion thereof or Tenant's operations thereat, (C)
any and all Awards, (D)) the proceeds of any assignment, sale, exchange or other disposition of all
or any portion of Tenant's interest in this Lease or the leasehold estate created hereby whether by
opetation of law or otherwise, (E) the proceeds of any sublease of all or substantially all of the
Premises for the balance of the Lease Term, and (F) the proceeds of any and all other transactions
the proceeds of which, as determined in accordance with GAAP, are considered to be capital in
nature.

1,16 Casualty Repairs shall have the meaning as defined in Section 17.1.

1.17  Claim shall have the meaning as defined in Section 26.1.

1.18  Coliseum shall mean the arena building now known as the Nassan Veterons
Memorial Coliseum, including the exhibition hall,

1,19 Coliseum Improvements Property shall mean the Coliseum and the Land,

1.20  Coliscurn Uses shall have the meaning as defined in Section 10.1.

1.21  Colisemn Revenues other than as excluded below, shall mean all gross revenues,
net of sales taxes, ticket taxes and ficket surcharges (including the Entertainment Tax), paid to the
Tenant in any way related to or generated from the operation of, or the activities conducted at, the
Coliseum and any and all other Improvements or businesses from time fo time located upon the
l.and. In all cases Coliseum Revenues shali include, without limitation, any and all of the

2
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following items paid to the Tenant in any way related to the Coliseum: rent, ticket revenues and
revenues from food, beverages, merchandise and novelties (inclwding Tenant's share of any
revenues from sales of merchandise and novelties by others), concessions (including Tenant's share
of concession sales by others), catering, suite licenses and fees, club seats, radio broadcast,
sponsorship (including signage and other advertising), internet (website, Facebook, Twitter, and
all other similar social networking internet sites relating to the Coliseum), naming rights for all or
any portion of the Premises, publications, and personal seat licenses. If any revenue which would
constitute Coliseumn Revenues is collected by Tenant prior to the Lease Effective Date (e.g.
advanced rentals, payment for naming rights or booking fees) for events that will occur on the
Premises following the Lease Effective Date, then these revenues shall be included in Coliseum
Revenues during the first Lease Year (or during the Lease Year during which Tenant is entitled to
use, retain and enjoy such revenues, if later). If any revenue for any period, a portion of which
would constitute Coliseum Revenue during a Lease Year and a portion of which would be for a
perlod following the expiration of the Lease Term, then only that portion of such revenue as shall
constitute Coliseum Revenue during such Lease Year shall be included in the computation of
Coliseum Revenues and the balance shall belong to Tenant, In no event, however, shall Coliseum
Revenues include any (i) Capital Proceeds paid or payable to Tenant and/or (if) interest, dividends
or other investment income fo Tenant,

122  Completion Guarantor shall have the meaning as defined in Section 8.5(a),

1.23  Completion Guaranty shall have the meaning as defined in Seetion 8.5(a).
124 Concession Apreements shall have the meaning as defined in Section 19,3,

125 Contrel (including the terms "Contfolling“ and "Controlled™ shall have the
meaning as defined in Section 19.3(a)}(A).

126 County shall mean Nassau County, New York,

127 County Executive shall mean the individual then serving as the elected official
in Nassau County known as the County Executive,

1.28 County Lepislature shall mean the County's legislative body.

129 CPlLIndex shall mean the Consumer Price Index (1982-84=100) as published by
the United States Department of Labor Bureau of Labor Statistics for the New York-Notthetn New
Jersey-Long Island area, as measured by the Consumer Price Index for All Urban Consumers (CPI-
), (all Items) or, if such index is no longer published, such other comparable index as shall be
agreed to by the Partics to measure increases in the cost of living,

1.30 Depositary shali mean a depository designated by Tenant and reasonably
acceptable to Landlord for the purpose of acting as insurance trustee or disbursing agent for
Insurance Proceeds (Landlord acknowledging that any money center bank located in the greater
New York metropolitan area which is prepared to make disbursements as required herein shall be
acceptable to Landlord),
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1.31  “District Enerpy System Apreement” shall mean that certain Operation and
Maintenance Agreement between Landlord and Nassau Energy, LLC dated March 31, 2023,

1.32  Entertainment Tax shall have the meaning as defined in Section 10.5.

1,33 Entertainment Tax Increases shall mean, for any given Lease Year after the Lease
Effective Date, an amount equal to the product of (1) the number of tickets sold for events at the
Coliseum that are subject to the Entertainment Tax and (2) the difference between (a) the per ticket
tax amount then payable under the Entertainment Tax for each ticket and (b) One and 50/100
Dollars ($1.50) for sach such ticket, It is the intention of Landlord and Tenant that if there are
increases in the Entertainment Tax in the future, then such increases shall not reduce Tenant's
obligation to pay Annual Rent,

1.34  Environment shall have the meaning as defined in Section 26.1.
1.35 Environmental Claims shall have the meaning as defined in Section 26.1,
1.36  Environmental Condition shall have the meaning as defined in Section 26.1.

1.37  Environmenta} Law shall bave the meaning as defined in Section 26,1,

1.38  Event of Default shall have the meaning as defined in Section 20.1.

1,39 Bvent of Force Majeure shall mean any and all causes beyond a Party's
reasonable control, including (a) strikes, (b) lock-outs, (¢) labor troubles, (d) inability to procure
labor or materials (excluding lack of funds or inability to procure the same at prices deemed
advantageous), (¢) failure of power, transportation, infrastructure or other utilities, (f) riots, (g)
insurrection, (h) the act, failure to act or default of the other Party, (i) war or other enemy action,
(3) acts of tervorism, (k) either Party's failure timely to and in good faith grant its consent or
approval to any mattet explicitly requiring such consent or approval as set forth herein, (1) the
filing of a lawsuit by a third party contesting or challenging this Lease, any actions or proposed
actions of Landlord or Tenant in furtherance of this Lease, and/or the Approvals, (m) delays caused
by any arbitration proceedings undertaken pursuant to the terms of this Lease, including, without
limitation, (n) [Intentionally Omitied], (o) hurricanes, floods, windstorms, blizzards, tornadoes and
other inordinately severe weather conditions, (p) conditions encountered at the Premises which are
(1) subsurface or otherwise concealed physical conditions which differ materially from those
encountered to date by Landlord to Tenant or (2) unknown physical conditions of an unusual nature
which differ materially from those ordinarily found to exist and generally recognized as inherent
in activities similar in character to the Work, (q) sabotage, mob violence, malicious mischief or
vandalism, {r)} earthquake, (s) fire, explosion or other casualty, (f) governmental action or
restriction and/or (u) delays by any Governmental Authority in the processing and/or issuance of
any Approvals where Tenant has previously timely filed and/or otherwise timely submitted all
applicable applications, supporting materials and processing fees; except that, in the case of the
construction of an Improvement, Landlord may disallow Tenant's claim to an Event of Force
Majeure so that Tenant shall not be entitled to an extension of time to perform, nor shall such
performance be otherwise excused on account of an alleged delay, if such alleged delay or alleged
Event of Force Majeure:
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(pa) does not éctually cause a delay in the construction of an Improvetnent reasonably
determined on a case-by-case basis (giving consideration to the matter alleged to be
delayed and the construction schedule), and

(bb) ocan reasonably be remedied without an increase in the cost of the Work that, in the
context of the element of construction in question, would be commercially
reasonable, by the exercise by Tenant or an Affiliate of its or their respective
professional skill and expertise by accelerating or rescheduling the performance of
other Work, or other reasonable and customary means which could have been taken
commensurate with the impact of the delay to alleviate or mitigate the delay.

No event shall be an Event of Force Majeure if caused in whole or in part by any action of
the Party claiming that such event has caused delay if that action:

(A) when caused by a Person who is an official, officer, director, employee, partner or
shareholder of the Party claiming the delay, is grossly negligent or willful or
constitutes a vioiation of applicable law or regulation, or

(B) as to any Person not described in the preceding clause (A), is willful or is an
intentional violation of applicable law or regulation; provided, however, that (1) if a
willful act is committed by a Person described in the preceding clause (A) which
results in a delay, such delay shall be deemed an Event of Force Majeure if such act
or the result thereof is covered by insurance policies the proceeds of which are
payable to or for the benefit of Tenant on acoount of such act, or in the absence of
such insurance policies and/or proceeds, if requested by Landlord, Tenant has
furnished to Landlord evidence that Tenant has readily available funds, including
such insurance proceeds, to effect completion of the Improvements, provided that
Tenant is undertaking and continues diligently to complete the Improvements, and
(2) if any violation of applicable law or regulation has been commitied by or on behalf
of any Person not described in the preceding clause (A) which results in a delay, such
delay shall be an Event of Force Majeure if Tenant shall promptly take or cause to be
taken commercially reasonable action to eliminate or minimize such delay.

No Party claiming an Event of Force Majeure shall be entitled to relief, unless it shall have
given Notice to the other Party not later than fourteen (14) days after the claimant knows or should
have known of the occurrence of same and that the same will cause a delay (unless and to the
extent that the claimant is prevented from giving such Notice by an Event of Force Majeure),
specifying in such Notice the nature of the delay and the steps the claimant is taking or intends to
take in mitigation of the delay; except that if such Notice is given after the expiration of such
fourteen (14) day period, then the extension period associated with the Event of Force Majeure {0
which the claimant would otherwise be entitled shall not be deemed 1o have commenced until the
claimant shall have given Notice to the other Parly as required above, Landlord may refute a
timely Notice by Tenant claiming an Event of Force Majeure as provided above, but only if
Landlord shall have given Notice theteof to Tenant not later than fourteen (14) days after
Landlord's receipt of Tenant's Notice of the alleged Event of Force Majeure, stating, in reasonable
detail, Landlord's reasons therefor.
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Any dispute between the Parties relating to whether or not a Patty 1s entitled to relief by
reason of an Bvent of Force Majeure or whether or not an Event of Force Majeure has occurred
shall be determined by arbitration in accordance with S8sction 33,

140  Existing Environmental Conditions shall have the meaning as defined in Section
26.1.

1,41 Existing Improvements shall mean the buildings and improvements located on
the Land on the Lease Effective Date.

1,42 Existing Improvements Standard shall have the meaning as defined in Section
12.3(b).

143 Final shall mean as to any determination or approval, a written decision or
approval issued by the Governmental Authority (including judicial authorities) having jurisdiction
over the subject matter, which shall not have been teversed, stayed, enjoined, set aside, annulled
or suspended, and with respect to which no timely request by a Party with standing for stay, petition
for rehearing, reconsideration, review or appeal shall be pending, and as to which the time for
filing any such request, petition or appeal shall have expired or otherwise terminated,

144 First Additional Rent shall have the meaning as defined in Section 7.1(a),

1.45 First Class Facility Standard shall mean a standard for the design and
construction of Improvements on the Premises on ot after the Lease Effective Date, which shall
provide for plans and specifications for the Premises that will include first class materials,
workmanship and construction methods in the construction of such Improvements, and which
Improvements shall (i) be reasonably similar or comparable to, but not identical to, other relatively
new and/or recently renovated Improvements in the United States being used for a similar purpose,
and (i) conform to the uses permitted hereunder. For the avoidance of doubt, the Firsi-Class
Facility Standard shall not apply to the Existing Improvements.

1.46  FOIL shal! have the meaning as defined in Section 47.1,
1.47  GAAP shall mean generally accepted accounting principles,

148 Govetnmentgl Authority shall mean any federal, state, municipal, national or
other government, governmental department, commission, board, burean, courl, agency or
instrumentality ot political subdivision thereof or any entity, officer or examiner cxercising
executive, legislative, judicial, regulatory or administrative functions of or pertaining to any
government or any court, in each case whether associated with a state of the United States, the
United States, or a foreign entity or government.

1,49 Hazardous Substance shall have the meaning as defined in Section 26,1,
1.50  Impairment Taking shall mean a Taking of a portion of the Premises from time

to time situated thereon which causes diminution in value to all or a portion of the remainder of
the Premises.
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1.51  Impositions shall mean all real estate taxes, assessments, water and sewer
charges, vault rent or charges, governmental impositions and charges of every kind and nature
whatsoever, extraordinary as well as ordinary, and each and every installment thereof, which shall
or may during the Lease Term be charged, laid, levied, assessed, imposed, become due and
payable, or liens upon, or arise in connection with the ownership, leasing, operation, use,
occupancy or possession of, or grow due or payable out of, or for, the Premises or any portion
thereof, and all taxes charged, laid, levied, assessed or imposed in lieu of or in addition to the
foregoing under or by virtue of all present or future laws, ordinances, requirements, orders,
directions, rules or regulations of the Federal, state and town governments and of all other
Governmental Authorities having jurisdiction over the Premises whatsoever, and all fees and
charges of public and Governmental Awuthorities for maintenance, occupation or use of the
Premises or any portion thereof} provided, however, that in no event shall the foregoing include
(i) any municipal, state or federal corporate income, franchise, inheritance, estate, succession or
gift taxes imposed upoty Landlord which are based wpon the income or capital of Landlord, or (if)
any real estate taxes, state and local sales and use taxes or mortgage recording taxes, to the extent
same are subject to exemption by virtue of the Benefits granted with respect to the Premises.

1,52 [roprovements shall mean any Alterations, as defined in Section 8.11, performed
on ot in the Premises pursuant to or in accordance with this Lease, and the fixtures and equipment
appurtenant thereto, but excluding trade fixtures and personal property belonging to Tenant or
subtenants of the Premises or portions thereof.

1.53 Independent CPA shall mean an independent certified public accounting firm
selected by Tenant and reasonably acceptable to Landlord.

1.54 Information shall have the meaning as defined in Section 47.1,
1.55 Initial Term shall have the meaning as defined in Section 3.1,

1.56 Insurance Proceeds shall have the meaning as defined in Section 17.4.

1.57 Insurance Requirements shail mean all present or future terms and conditions of
all insurance policies maintained or required to be maintained hereunder, all of which shall be in
compliance with all applicable Legal Requitements, reasonable requirements of any insurer of the
Premises and the rules, orders, regulations or requirements of the national and local Board of Fire
Underwriters, the New York Fire Rating organization or any other similar body having jurisdiction
and those of any appropriate New York Statc or federal agency, office, department, board or
gommission thereof,

1.58 Intended Exemptions shall mean exempiions from Impositions and other
Benefits contemplated by Schedule ID attached hereto.

1.59 Interest Rate shall mean the average borrowing rate applicable to general
obligation debt of the County having a maturity of three (3) years.

1.60  Land shall mean all that certain plot, piece or parcel of real property situate, lying
and being the land in Uniondale, Town of Hempstead, County of Nassau, State of New York more
particularly bounded and described in Schedule A attached hereto and made a part hereof (as the
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same may be amended from time to time pursvant to the terms of this Lease), together with all
rights appurtenant thereto, including, without limitation, any and all easements now or hereafter
benefiting such property.

1.61 Landlord shall have the meaning as defined in the preamble.

1.62 Landlord Environmental Parties shall have the meaning as defined in Section

26.2(c).

1.63 Landlord Indemnitees shall mean Landlord, its successors, assigns, agents,
invitees, licensees, contractors, consultants, employees, County elected officials, officers,
managers and directors,

1.64 Landlord-Responsibility Environmental Conditions shall have the meaning as

defined in Section 26,4(b),
1.65 Landlord's Property Interest shall have the meaning as defined in Section 32.1,
1,66 Lease shall have the meaning as defined in the preamble,

1,67 Leage Effective Date shall mean the date on which this Lease is executed and
delivered by the County Executive.

1.68 Lease Term shall have the meaning as defined in Section 3.2,

1.69 Lease Year shall mean each period of twelve (12) consecutive months beginning
on July 1% and ending on June 30" during the Lease Term, except that if the Lease Effective Date
shall not be on a July 1%, then the first Lease Year shall commence on the Lease Effective Date
and end on the nexi ensuing June 50th and the last Lease Year shall commence on July 1% of that
year and end on the last day of the Lease Term. Thus, for example, if the Lease Effective Date
shall be August 1, 2024, then the first Lease Year would be the period starting on August 1, 2024
and ending on Jure 30, 2024, and the second Lease Year would be the period starting on July 1,
2024 and ending on June 30, 2024,

1.70 Lepal Requirements shall mean all laws, statutes, ordinances, building codes,
zoning regulations and ordinances and the orders, rules, regulations and requirements of all
Federal, state, local and municipal governments, and the appropriate agencies, officers,
departments, boards and commissions thereof to the extent same have jurisdiction over the
Premises and/or this Lease, as the case may be, whether now or hereafter in effect which may be
applicable to this Lease, the Premises, or any part thereof, or the use or manner of use of all or any
part of the Premises or the sidewalks and curbs adjacent thereto. '

.71 Living Wage Law shall have the meaning as defined in Section 58,1,

172 Major Assignee shall have the meaning as defined in Section 19,3(a)(A).

1.73  Major Assipnee Criteria shall have the meaning as defined in Section 19.3(a}A).
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1,74 Mezzanine Pledge shall mean a pledge of a direct or indirect ownership interests
in Tenant to one or more institutional lenders as collateral security for a loan,

1.75 Naming Rights Agreement shal} have the meaning as defined in Section 10,3(c).
1.76 Naming Rights Party shall have the meaning as defined in Section 10,3(c).

1.77  NIFA shall mean the Nassau County Interim Finance Authority.

1.78 Notice shall have the meaning as defined in Section 29.1,

1,79  Office of Lepislative Budget Review shall mean the County Legislature's Office
of Legislative Budget Review.

1.80 Office of Management and Budget shall mean the County's Office of

Management and Budget

1.81  Other Lease(s) shall mean, individually or collectively, as the context may
require, any Severance Leases entered into in connection with this Lease.

1,82  Party(ies) shall have the meaning as defined in the preamble.
1.83  Pavment Certificate shall have the meaning as defined in Section 17,4(a)(1),

1.84  Permitted Assignee shall have the meaning as defined in Section 19.3(a)(A).

1,85 Permitted Encumbrances shall mean those iterns set forth on Schedule B,

1,86 Person shall mean any natural persons, corporations, limited partnerships,
general partnerships, limited liability companies, limited lisbility partnerships, joint stock
companies, joint ventures, associations, companies, frusts, banks, trust companies, land trusts or
other organizations, whether ot not legal entities, and all Governmental Authorities.

1.87 PILOET shall have the meaning as defined in Section 10.5,

1,88 Premises shall mean the Land together with the Coliseum, and afl easements
benefiting the Land and the Coliseurn, but excluding trade fixtures and personal property
belonging to Tenant or subtenants of the Premises or portions thereof.

1.89  Prohibited Person shall have the meaning set forth on Schedule C attached hersto
and made a part hereof.

190 Prohibited Uses shall have the meaning as defined in Sgction 10.7,
191  Qualifying Subtenants shall have the meaning as defined in Section 19.2(b).
1,92 Reduced Rate Parking shall have the meaning as defined in Section 9.1.

1.93  Release shall have the meaning as defined in Section 26.1.

9
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Renewal Term shall have the meaning as defined in Section 3.2,

Rent shall mean Annual Rent and Additional Rent.

Rent Escalation Factor shall have the meaning as defined in Section 6.1(b).
Replacement Value shall have the meaning as defined in Section 16,1(a).

Required Parking shall have the meaning as defined in Section 9.1.
Second Additional Rent shali have the meaning as defined in Section 7.1(b).

Second Additional Rental Rate shall have the meaning as defined in Section

Security Deposit shail have the meaning as defined in Section 21,1,

SEQRA shall mean the State of New York State Environmental Quality Review

Severance Lease shall have the meaning as defined in Section 63.1,

Severance Tenant/Guarantor L/C Security shall have the meaning as defined in

Taking shall have the meaning as defined in Section 18.1.
Taking Date shall have the meaning as defined in Section 18.1.
Tenant shall have the meaning as defined in the preamble,

Tenant Affiliates shall mean, collectively, any and all Persons controlling, under

common control, management, operation ot ovetsight, in whole or in part, directly or indirectly,
with Tenant, including any Tenant Parents.

1.109
26.2(a).

1.110

Tenant Environreental Parties shall have the meaning as defined in Section

Tenant Parents shall mean, collectively, any and all Persons owning or

conirolling Tenant, divectly or indirectly, in whole or in part,

1111

Tenant-Responsibility Environmental Conditions shall have the meaning as

defined in Section 26.4(b).

1.112
1,113

Tenant's Improvements shall have the meaning as defined in Seetion 16.1(1).

Transfer shall have the meaning as defined in Section 19.1.

1,114 Trangition Period Payment shall have the meaning as defined in Section 4.1(b),

10
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1.115 Trangition Period Payment Reserve shall have the meaning as defined in Section
4.1.

1.116 Work shall mean any and all activities required to make Alterations, as defined
in Section 8.11, to be performed by or on behalf of Tenant on the Premises on or after the Lease
Effective Date, For the avoidance of doubt, performance of any and all Work shall be subject to
all applicable terms and conditions of this Lease, including, without limitation, the obligation to
obtain required Approvals in accordance with the terms of Section 8,2 bereof.

2. DEMISE,

2.1  Effective as of the Lease Effective Date, Landlord hereby demises and leases to
Tenant, and Tenant hereby leases and hires from Landlord, the Land and Existing Improvements,
and all fixtures, equipment and other personal property appurtenant thereto or owned by Landlord
and used in connection with the operation of the Premises, to have and to hold the same subject to
the terms and conditions of this Lease and the Permitted Encumbrances.

3. LEASETERM

3.1  This Lease shall be for a term that commences on the Lease Effective Date and
expires on the last day of the calendar month in which the twenty-seventh (27th) anniversary of
the Lease Effective Date occurs (the "Initial Term"), unless sooner texminated or tenewed as
hereinafter provided and upon and subject to the covenants, agreements, terms, provisions and
limitations herein set forth. Notwithstanding the foregoing or any other provision of this Lease to
the contrary, in no cvent, for any reason whatsoever, shall the term (including renewal or extension
terms, if any) of this Lease exceed forty-two (42) years. In the event that the duration of the Initial
Term and all available Renewal Terms of this Lease would otherwise be more than forty-two (42)
years, then, notwithstanding any provision of this Lease to the contrary, the Initial Term shall be
shortened so that the term (including renewal or extension terms, if any) of this Lease shall be
forty-two (42) years; provided, however, that Tenant shall, to the extent that the scheduled
expiration of the Lease Term, as the same may be adjusted by operation of this Section 3.1, has
not previously been established by way of a supplemental agreement or certification as
contemplated by Section 3.3 to adjust the Initial Term, give Landlord not less than twenty-four
(24) months' Notice prior to terminating this Lease by invoking this provision.

3.2  The Lease may be renewed by Tenant for three (3) additional terms of five (5)
years each (each, a "Renewal Term"; the Initial Term and the Renewal Term(s), if any, collectively
being referred to as the "Lease Term"} on the same terms and conditions as provided herein for the
Initial Term. If Tenant wishes to renew the Lease pursuant to this Section 3.2, then Tenant shall
(1) not less than two (2) years prior to the expiration of the Initial Term or then effective Renewal
Term, give eithor a non-binding Notice of an intention to excreise a renewal or a binding Notice
of an exercise of a renewal and (i) if Tenant provided a non-binding Notice of an intention to
exercise & renewal rather than a binding Notice of an exercise of a renewal, then, in order for such
renewal to be exercised, Tenant shall thercafter provide a binding Notice to Landlord of Tenant's
exercise of a renewal not less than eighteen (18) months prior fo the expiration of the Initial Term
or the then effective Renewal Term, It shall be a condition to any Renewal Term that there be no
Event of Default either (1) at the time that Tenant shall exercise its option to renew ag aforesaid or
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(2) on the last day of the Initial Term or then offective Renewal Term hereof, as applicable, unless
Landlord shall waive the same. '

3.3 Landlord and Tenant shall, within thirty (30) days of the request of either Party,
execute a supplemental agreement or certification setting forth, to the extent then determined, the
Lease Effective Date, the scheduled expiration date for the Initial Term or any then effective
Renewal Term, the commencement and expiration dates of the initial Lease Year and/or other
milestone dates under this Lease as may from time to time be reasonably requested.

4. TRANSITION PERIOD PAYMENTS

41  The Parties acknowledge and agree that, prior to the Lease Effective Date,
Tenant paid Landlord certain payments, including an upfront payment in the amount of Fifty-Four
Million Dollars ($54,000,000,00) {such amount, the *Transition Perlod Payment Reserve").

(a)  Landlord agrees to hold and disburse the Transition Period Payment
Reserve in accordance with the provisions of this Section 4,1,

(b)  For each Lease Year or portion thereof occurring during the first three (3)
Lease Years of the Lease Term, Tenant shall pay Landlord a non-refundable annual payment in
the amount of $10,000,000.00, which shall be due to Landlord as of the first day of such Lease
Year {a *Transition Period Payment™), Notwithstanding anything herein to the contravy, the
Transition Period Payment payable by Tenant hereunder during the first three (3) Lease Years of
the Lease Term shall be deducted from the Transition Period Payment Reserve when due
hereunder and be deemed paid by Tenant in accordance with the terms hereof,

{¢)  Landlord shall return to Tenant, within two (2) Business Days of the first
(1% day of the fourth (4") Lease Year of the Lease Term, the remaining amount of the Transition
Period Payment Reserve in full. Notwithstanding the foregoing, in the event that Tenant has
terminated this Lease prior to the last day of the third (3'!) Lease Year of the Lease Term pursuant
to Section 5.1, Landlord shall immediately accelerate the payment of the Transition Period
Payment for the remainder of the first three (3) Lease Years from the Transition Period Payment
Reserve and return the remaining amount of the Transition Period Payment Reserve over Thirty
Million Deollars ($30,000,000} to Tenant.

5 IERMINATION

5.1  Notwithstanding any other provision of this Lease to the contrary, Tenant shall
have the right, at any time and frotn time to time thexeafier, to terminate this Lease by delivering
written notice to Landlord (in which event this Lease and the Lease Term shall terminate and expire
on the date that is sixty (60) calendar days following Landlord's receipt of Tenant's termination
notice and the Annual Rent, Additional Rents and other charges payable by Tenant hereunder shall
be apportioned as of such termination date except as otherwise set forth in Section 4.1(¢)).

6.  RENE

6.1  From and after the Lease Effective Date, Tenant shall pay base rent during each
Lease Year to Landlord as follows:

12
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(8)  For each Lease Year or portion thereof occurring during the Lease Term,
_Tenant covenants and agrees to pay to Landlord as and for rent for the Premises, without offset
ot deduction, and without previous demand therefor except as otherwise expressly set forth
herein, a rental in an annual amount equal to the Annual Rental Rate (such annual amount,
hereinafter referred to as "Anmnual Rent™). All Annual Rent shall be payable by Tenant by
immediately availabie electronic fund transfer (EFT) via the Automated Clearing House (ACH)
Network using such instructions as the Landlord shali provide by written notice to Tenant no less
than thirty (30) calendar days prior to the date that such payment is due (provided, however, that,
for the initial payment of Annual Rent due hereunder, Landlord shall provide payment
instructions by written notice to Tenant within ten (10) calendar days of the Lease Effective Date
ot such other date as is mutually agreed by the Parties), in advance commencing on the Lease
Effective Dato and on the first (1) day of each and every calendar month thereafter during the
Lease Term, in an amount equal to one-twelfth (1/12) of the Annual Rent; provided that if (i) the
Lease Bffective Date shall be other than the first (1*) day of a calendar month, the first (1%)
monthly installment of Annal Rent shall be the monthly installment prorated by the fraction
reached by dividing the number of days remaining from and including the Lease Effective Date
to the last day of the calendar month in which the Lease Effective Date occurs by the actual
number of days in such month, and (ii) the last date of the Lease Term shall be other than the last
day of a calendar month, the last monthly installment of Annuel Rent shall be prorated by the
fraction reached by dividing the number of days elapsed from and including the first (1*) day of
such calendar month 1o the last day of the Lease Term by the actual number of days in such
month, and shall be payable at the office of Landtord first above set forth or at such othet place
or in such other manner in which Landlord shall have given Tenant written notice at least thirty
(30) calendar days in advance. Notwithstanding anything contained in this Lease to the contrary,
the first (1*) installment of Annual Retit payable hereunder may be paid on or prior to the second
(2) Business Day following the Lease Effective Date without interest or penalty.

()  As used herein, "Annual Rental Rate" shall mean: (x) from the Lease
Effective Date through and including the last day of the third (3") Lease Year of the Leasc Term,
an amount equal to $1.00 per annum, (y) from the first (1%) day of the fourth (4™) Lease Year of
the Lease Term through and including the last day of the fourth (4") Lease Year of the Lease
Term, an amount equal to $5,000,000,00 per annum, and (2) for each Lease Year thereafier during
the Lease Term, as of the first (1*) day of such Lease Year, the Annual Rental Rate shall be
increased to an amount equal to the Annual Rental Rate in effect on the day immediately
preceding the first (15%) day of such Lease Year multiplied by the Rent Escalation Factor. The
“Rent Escalation Factor" shall mean one hundred and two percent (102%).

6.2  [Intentionally Omitted)

63 In addition to any other remedies Landlord may have under this Lease, and
without reducing or adversely affecting any of Landlord's rights and remedies hereunder, if any
installment of Annual Rent payable hereunder is not paid within ten (10) Business Days after same
is due, Landlord shall provide Tenant with Notice that same has not been received. I Tenant has
not paid said amounts within ten (10) Business Days after receipt of said Notice, Tenant shall pay
a late fee equal to two (2%) percent of the unpaid amount, Notwithstanding the foregoing,
Landlord shall only be required to deliver one such Notice in any calendar year; thereafter in such
calendar year, such late fee shall be payable if any installment of Armual Rent payable hereunder
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is not paid within ten (10) Business Days after same is due. Such late fee shall be Additional Rent
hereunder, payable upon written Notice,

1. ADDITIONAL RENT

7.1 Additional Rentals.

(@)  No later than two (2) Business Days following the Lease Effective Date,
Tenant shall pay to Landlord a non-refundable one-time fixed payment, to Landlord for Tenant’s
use and occupancy of the Premises, in the amount of One Million Dollars ($1,000,000.00) (the
"First Additional Rent"). The First Additional Rent shall be in addition to, and not in lieu of, the
Annual Rent payable pursuant to Section 6.1. The First Additional Rent shall be fully earned by
Landlord as of such due date, and no portion thereof shall be returnable to Tenant for any reason,
The First Additional Rent shall be payable by Tenant by immediately available electronic fund
transfer (EFT) via the Automated Clearing House (ACH) Network using such instructions as the
Landlord shall provide by written potice to Tenant prior to the Lease Effective Date,

(b}  For each Lease Year or portion thereof occurring during the Lease Term,
Tenant covenants and agrees to pay to Landlord a rental towards Landlord's provision of exterior
police and security required by Landlord in connection with the Premises and beyond any
policing and secwurity provided by Tenant, without offset or deduction, and without previous
demand therefor except as otherwise expressly set forth herein, in an annual amount equal to the
Second Additional Rental Rate (such annual amount, hereinafter referred to as "Second
Additional Rent"). All Second Additional Rent shall be payable by Tenant by immediately
available electronic fund transfer (EFT) via the Automated Clearing House (ACH) Network
using such instructions as the Landlord shall provide by written notice to Tenant no less than
thirty (30) calendar days prior to the date that such payment is due (provided, however, that, for
the initial payment of Second Additional Rent due hereunder, Landlord shall provide payment
instructions by written notice to Tenant within ten (10) calendar days of the Lease Effective Date
or such other date as is mutually agreed by the Parties), in advance commencing on the Lease
Effective Date and on the first (1%) day of each and every calendar month thereafter during the
Lease Term, in an amount equal to one-twelfth (1/12) of the annual applicable Second Additional
Rent; provided that if (i) the Lease Effective Date shall be other than the first (1%) day of a
calendar month, the first (1*) monthly installment of Second Additional Rent shall be the
monthly installment prorated by the fraction reached by dividing the number of days remaining
from and including the Lease Effective Date to the last day of the calendar month in which the
Lease Effective Date oconrs by the actual number of days in such month, and (ii) the last date of
the Lease Term shall be other than the last day of a calendar month, the last monthly instaliment
of Second Additional Rent shall be prorated by the fraction reached by dividing the number of
days elapsed from and including the first (1) day of such calendar month to the last day of the
Lease Term by the actual number of days in such month, and shall be payable at the office of
Landlord first above set forth or at such other place of which Landlord shall have given Tenant
written notice at least thirty (30) calendar days in sdvance, Notwithstanding anything contained
in this Lease to the contrary, the first (1% instaliment of Second Additional Rent payable
hereunder may be paid on or prior to the second (2™) Business Day following the Lease Effective
Date without interest or penalty. Tenant shall pay Landlord the Second Additional Rent during
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the Lease Term hereof regardless of whether Landlord has actually provided security and/or
police,

(¢}  Asused herein, "Second Additional Rental Rate” shall mean; (x) from the
Lease Effective Date through and including the last day of the first (1*) Lease Year of the Lease
Term, an amonnt equal to Nine Hundred Thousand Dollars ($900,000.00) per annum, and (y) for
each Lease Year thereafter during the Lease Term, as of the first (1%) day of such Lease Year, the
Second Additional Rental Rate shall be increased to an amount equal to the Second Additional
Rental Rate in effect on the day immediately preceding the first (1%) day of such Lease Year
multiplied by the Rent Escalation Factot,

7.2 Any monies payable to Landlord hereunder other than Annual Rent are deemed
to be "Additional Rent," and any default in the payment of Additional Rent shall give Landlord the
same remedies as it hag with respect to a default in the payment of any installment of Annual Rent,
provided Landlotd shall have given Notice and time to cure if required to do so in accordance with
Section 20,1(b). Tenant may make aty such payment "under protest" and may reserve all rights if
it shall be determined that such payment was not propetly payable by Tenant,

7.3 Impositions. Subjectto Section 7.7 heteof, all Impositions imposed with respect
to the Premises, are to be paid and discharged by Tenant before the first day on which penalties
may accrue or be assessed thereon for non-payment, and Tenant shall, within thirty (30) days after
Notice from Landlord, produce and exhibit to Landlord the original or photocopies of official
records or other evidence of such payment reasonably satisfactory to Landlord. Notwithstanding
the foregoing, Tenant shall have the right to endeavor to procure such exemptions from real estate
taxes as are available by law and Landlord shall cooperate with Tenant, at Tenant's cost and
expense, in connection with any application by Tenant for such exemptions.

7.4  Itis the intention of the Parties that, except to the extent expressly set forth in
this Lease, the Annual Rent provided for herein is absolutely net and that Landlord shall receive
the same free from all Impositions, costs, charges, actual out-of-pocket third party costs and
expenses and damages which shall or may be chargeable during the Lease Term against the
Premises and which, except for the execution and delivery hereof, would have been payable by
Landlord.

7.5 If any Imposition or assessment for improvements assessed during the Lease
Term is payable in installments, Tenant may pay same in such installments. In any event, Tenant
shall pay, in the final year of the Lease Term and prior to the expiration of the Lease Term, the fulk
amont of all installments of any such Imposition or assessment ineluding the installments which
are due and payable after the expiration of the Lease Term to the exient same apply to the Lease
Term.

7.6  Impositions or agsessments for improvements, except for deferred installments
thereof payable for a period prior to the expiration of the Lease Texm, shall be apportioned at the
beginning and the end of the Lease Term so that Tenant shall pay only the portion of same which
ave applicable fo the Lease Term.
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7.7  Tenant may, at its sole expense and without cost or liability to Landlord, contest
any Impositions provided that such contest does not adversely affect the Premises, nor result in 4
lien, charge, encumbrence or liability against the Premises and firther provided that non-
compliance therewith shall not constitute a crime or offense punishable by fine or imprisonment
or subject Landlord to the possibility of civil liability or eriminal prosecution. Non-tompliance
by Tenant during such contest shall not be deemed a breach of this Lease provided that Tenant
shall indemnify Landlord Indemnitees and hold Landlord Indemmnitees harmless and defend
Landlord Indemnitees from and against all liabilities, costs, damages, interests, penalties and all
costs and expenses, including out-of-pocket third party attorneys' fees and costs (whether incurred
in a third party action or it an action brought by any Landlord Indemnitee against Tenant to enforce
its rights under this Section 7.7), resulting from or incurred in commection with such contest or non-
compHance and that Tenant shall prosecute such contest in good faith and with due diligence to a
Final determination. During the contest period, neither Landlord nor Tenant shall enter into any
settlement of an assessment contest without the consent of the other. Notwithstanding the
foregoing, if Tenant pays any Imposition under protest or otherwise, nothing herein shall prohibit
or place any requirements on Tenant's right to contest such Imposition,

7.8  Landlord shall not be required to join in any action or proceedings referred to in
this Article 7 or permit the action to be brought in its name unless the provisions of any law, rule
or regulation at the time in effect require that such action or proceeding be brought by and/or in
the name of Landlord. If so required, Landlord shall join and cooperate in such proceedings or
permit them to be brought by Tenant in Landlord's name, in which case Tenant shall pay all costs
and expenses (including, without limitation, attorneys’ fees and disbursements) inourred by
Landlord in connection therewith.

7.9  Notwithstanding anything to the contrary contained in this Lease, with the
exception of Section 7.10 below, if the present system of taxation of real estate is changed, with
the result that the whole or a determinable part of the original real estate taxes which Tenant is
obligated to pay is substituted for or added to by a tax (an *Alterpate Tax") imposed on owners of
real property with respect to that property in a form other than that of the original real estate taxes,
or on or measured by the rents received by Landlord and clearly determinable as a tax on real
property, and which has a materially different applicability to the owners of real property, or to
real property, ot o income from real property than it does to owners of other kinds of property, or
to other kinds of property, or to other kinds of income, then each Alternate Tax imposed with
respeot to the whole or for a determinable part of the original real estate taxes shall be considered
part of real estate taxes for the purposes of this Lease. Nevertheless, the amount of any such
Alternate Tax which may be taken into consideration for the purposes of determining the real estate
taxes attributable to the Premises (or for determining Tenant's liability with respect to the Alternate
Tax) shall be no greater than would be the case if the Premises were the only property of Landlord
subject to the Alternate Tax. Notwithstanding the foregoing, to the extent Tenant would otherwise
be exempt from payment of (or is afforded an offset right with respect to) real estate taxes on the
Coliseum Jmprovements Property and/or as otherwise contemplated under the Intended
Exemptions, Tenant shall be similarly exempt from paying (or shall have similar offset rights with
respect o) an Alternate Tax to the extent the same is imposed with respect to the Coliseum
Improvements Property and other property covered by the Intended Exemptions,
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7.10  Notwithstanding the foregoing, other than with respeot to the Impositions, in no
event shall Tenant be liable for any County tax, impositions or fees assessed after the Lease
Effective Date against the Premises and/or improvements located thereon unless and to the extent

that such County tax, impositions or fees are assessed generally against County owned property
within the County of Nassau,

8. RENOVATION BY TENANT
8.1  [Intentionally Omitted]

8.2  Notwithstanding anything to the contrary herein, this Lease does not authorize
any development or redevelopment of the Premises, Further, notwithstanding anything to the
contrary herein, prior to commencing any Work, Tenant shall obtain any and all Approvals for such
Work from the County Legislature and other applicable Governmental Authorities,

83  All Work shall be done in a good and workmanlike manner and in accordance
with all Legal Requirements and Insurance Requirements,

8.4  Tenant shall comply with all Legal Requirements, subject to Section 14,2,

8.5  Prlor to commencing any Work, Tenaut shall not be in default of its obligations
under this Lease beyond any applicable Notice and cure period and shall furnish Landlord with

the following (all of which shall be kept in full force and effect throughout the performance of
such Work):

(a) either (1) an irrevocable letter of eredit or bond for the benefit of Landlord
in the full amount of the cost of such construction costs issued by a financially sound
pational bank or other financially sound financial institution (any such bank or other
financial institution shall be subject to Landlord's prior approval, which approval shall not
be unreasonably denied, withheld, delayed or conditioned) and otherwise in a form and
content reasonably acceptable to Landlord to secure payment for such work including,
without limitation, the cost of all labor and materials required to accomplish such work, or
(2) a contractor's pexformance bond and payment bond ("Bonds™) of a finaneially sound
surety company (any such surety company shall be subject to Landlord's prior approval,
which approval shall not be unreasonably denied, withheld, delayed or conditioned) from
every trade contractor whose contract is in excess of Two Hundred Fifty Thousand Dollars
($250,000) for the benefit of Landlord and Tenant, as dual obligee (and lender, if required),
which Bonds shall be in form and content reasonably satisfactory to Landlord and shall
seoure (i) completion of the work required under the trade contract for the Work to be
performed, and (ii) the payment of all sums required of the trade contractor under the trade
conteact, or (3) a completion guaranty by a Person reasonably acceptable to Landlord (the
"Completion Guarantor™) in favor of the Landlord in form and substance comparable to
other like guaranties given by Completion Guarantor to other Governmental Authorities in
comnection with comparable projects and reasonably acceptable to the Landlord (the
"Completion Guaranty™");

(b) comply with all Insurance Requirements and, with respect to any
construction involving the Work, furnish Landlord with satisfactory policies for completed
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Value Builder's Risk insurance coverage, including on all building materials insuring loss
or damage from fire, lightning, extended coverage perils, sprinkler leakage, vandalism,
malicious mischief and the perils insured against under a "difference in conditions™ policy
in an amount not less than the cost of the Work (such insurance to comply with the
requirements of Section 16.3 of this Lease); and

() evidence that Tenant has obtained all Approvals required for the Work in
question.

86  Tenant shall enter into project labor agreements on commercially reasonable
terms with the various labor organizations that may be hired by Tenant to provide services in
connection with the construction of Improvements after the Lease Effective Date,

87  Tenant shall vse commercially reasonable efforts to require its general
contractor, project manager, major trade contractors and all other workers at the Land and/or
engaged in any construction activities related to the construction of Improvements after the Lease
Effective Date to work harmontously with each other, and with other contractors and workers on
the balance of the Premises, and Tenant shall not engage in, knowingly permit or suffer, any
conduct which may disrupt such harmotious relationship. Tenant shall make commercially
reasonable efforts to (a) enforce the aforesaid requirements, and (b) cause its general contractor,
project manager and major trade contractors to minimize any interference with the use, occupancy
and enjoyment of the Premises by other occupants and visitors thereof.

8.8 In connection with the construction and completion of any Improvements and
subject to the ters and conditions hereof, Tenant, at its own cost and expense, shall obtain and
deliver to Landlord a permanent certificate of occupancy or other similar instrument reasonably
acceptable to Landlord issued by an applicable Governmental Authority for such Improvements,
permitting the use thereof for the Coliseum Uses (or a temporary certificate of occupancy or other
similar instrument reasonably acceptable to Landlord issued by an applicable Governmental
Authority, if permitted by law, provided Tenant shall in such instance proceed to diligently comply
with all conditions of such temporary certificate of occupancy or other similar instrument).
Landlord will, upon Notice from Tenant at Tenant's expense execute any documents reasonably
necessary to be signed on its part to obtaln such certificate of occupancy or other similar
instrument, but Lendlord shall not be required to incur any material expense in connection
therewith (any such material expense to be reimbursed by or through Tenant provided Tenant is
given advance Notice thereof).

8.9  Landlord and Tenant acknowledge that effective as of the Lease Effective Date,
Landlord shatl have fee simple title to the Land and the Coliseum,

810 Tenant shall, at its expense, cause to be discharged (by bond of lien or otherwise)
within thirty (30) days after Notice to Tenant, any lien filed against the Premises for work done or
claimed to be done ot for materials furnished to Tenant in connection with Tenant's obligations
under this Article 8.

811  Subject to the terms and conditions hereof, including, without limitation, Section
8.2 above, after the Lease Effective Date, Tenant may, from time to time, at its sole cost and
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expense, make such alterations, additions, renovations, restorations, repairs, replacements and
installation in, of, or to the Coliseum as Tenant determines to be necessary or desirable, structural
or non-structural {"Alteration(s)"); provided, however, that, the following must be satisfied: (&)
every proposed Alteration shatl comply with applicable Legal Requirements and (b) access to and
from the Premises (and to and from the Coliseum and the Required Parking) shall not be adversely
impacted. No Alteration to the Coliseum shall be made which, after completion, would reduce the
fair market value of the Coliseum below the fair market value of the Coliseum immediately
preceding the making of such Alteration and the Coliseum shall not be materially altered in a way
that would conflict with or be adverse in any material respect {o the Coliseum Uses or Coliseum
Revenue {exclusive of advetse impacts arising from any necessary closure of all or any part of the
Coliseum). Alierations do not include any development or redevelopment of the Premises.

8.12  Tenant shall indemnify, protect, defend and hold harmless Landlord Indemnitees
and the Premises from and against all claims, losses, damages, liabilities, interest, penalties, and
actual out-of-pocket third patty costs and expenses incurred by Landlord Indermnitees, including,
without limitation, reasonable atforneys' fees (whether incurred in a third party action or in an
action brought by any Landlord Indemnitee against Tenant to enforce its rights under this Section
8.12), caused by any Work except to the extent caused by the gross megligence or willful
misconduct of Landlord Indemnitees. If any Landlord Indemnitee is required to defend any action
or proceeding pursuant to this Section to which action or proceeding any Landlord Indemnitee is
made a party, such Landlord Indemnites shall also be entitled to appear, defend, or otherwise take
part in the matter involved, at its election, by counsel of its own choosing, and unless the claim or
loss is being defended by counsel for an insurer representing the interests of the Landlord
Indemnitees and Tenat, Tenant shall bear the cost of the Landlord Indemnitees' defense, including
reasonable attorneys' fees to the extent such Landlord Indemnitees are indemnified under this
Sectlon 8.12.

8,13 Tenant shall, using commercially reasonable efforts, diligently and continuously
conduct or effectuate any Work unti! the same shall be complete and operational (subject in each
case, however, to the provisions of Scction 36.1 hereof).

8.14 Without limiting any other obligations of Landlord hereunder, Landlord shall, at
Tenant’s request and expense, reasonably cooperate in good faith with Tenant’s efforts to secure
all Approvals required for any Work from any agency other than the County of Nassau or any
board, body, office, official, or agency of the County of Nassau. Nothing berein shall be construed
as the County of Nassau or any board, body, office, official, department, or agency thereof granting
any Approval of any Work.

815 Landlord, at Tenant's expense, shall have the right, during the performance of
any Work affecting a structural component of the Premises, the exterior of the Coliseum, or the
fonctioning of the heating, ventilation, air conditioning, electrical, mechanical, or other building
systems of the Premises to (i) maintain field personnel or other representatives at the Land to
ohserve Tenant's construction methods and techniques and to determine that such Work is being
performed in accordance with the provisions of this Lease, end (ii) bave such field personnel or
other representatives atiend regularly scheduled update meetings with Tenant (it being agreed that
such Landlord's field personnel or other representatives shall not instrict contractors, interfere with
or impede the work of such or other workers in respect of any such Work). Landlord agrees that
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the presence and activities of such field personnel or other representatives shall not impede in any
respect the performance of such Work and Landlord's actual out-of-pocket costs for third party
contractors performing the foregoing observation and other activities on behalf of the Landlord
shall be paid by Tenant on demand. No such observation or attendance by Landlord's personnel,
designers or other representatives shall impose upon Landlord responsibility for any failure by
Tenant to comply with any Legal Requirements, Insurance Requirements or safety practices in
connection with such Work or constitute an acceptance of any such Work which does not comply
in all respects with the provisions of this Lease.

8.16 Noiwithstanding anything contained herein, Landlord shall have no
responsibility to Tenant or to any subtenant, architect, engineer, contractor, subcontractor, supplier,
materialman, workman or other person, firm or corporation who shall engage in or participate in
any Work at the Premises. In addition, Landlord's approval of any plans and specifications, permit
applications or other recognition of the construction of the Work shall not be, nor shall be constraed
as being, or relied upon ag, & determination that any such documents (or any modification thereto)
comply with any Legal Requirements or Insurance Requirements.

9, REQUIRED PARKING

9.1  ‘'Tenant agrees that it shall (together with tenants under Other Leases) provide
patrons of the Coliseum access to and use, at market rates, of & minimum of 6,500 parking spaces
on the Land (or such lesser amount as Landlord and Tenant may mutuvally agree upon) and/or land
leased under Other Leases, which parking spaces may be surface parking spaces, parking spaces
located within building structures or any combination thereof (the "Required Parking"), during all
events at the Coliseum (if any); provided, however, that the Required Parking shall be reduced on
a one to one basis in the event of and to the extent of any Taking of all or any portion of the
Required Parking, Notwithstanding anything contained herein to the contrary, Tenant shall
(togethet with tenants under Other Leases) provide at least two thousand (2,000) parking spaces
on the Land and/or land leased under Other Leases at a rate not to exceed Twenty Dollars ($20.00)
per space per event, subject to annual increases (rounded upward to the nearest whole dollar) based
on increases in the CPI Index (the "Reduced Rate Parking™),

10. USE AND OCCUPANCY

10.1  Tenant shall use and occupy the Coliseum solely (a) for any purpose or purposes
which are of such a nature ag to furnish to, or foster or promote among, or provide for the benefit
of, the people of the County and surrounding areas within the region, recreation, entertainment,
amusement, education, enlightenment, cultural development or betterment, and improvement of
trade and commerce, including professional, amateur and scholastic sports and athletic events,
theatrical, musical or other entertainment presentations and meetings, assemblages, conventions
and exhibitions for any purpose including business or trade purposes, and other events of civie,
community and general public interest and/or (b) for any business or commercial purpose
incidental to the operation of the Coliseum, grounds, parking areas and facilities, or fo the
equipment thereof, including the operation of souvenir and refreshment concessions and other uses
customarily and reasonably ancillary thereto (collectively, the "Coliseum Uses") in accordance
with the Pitst Class Facility Standard or Existing Improvements Standard (as applicable). The
principal use of the Coliseum shalf be limited to sports and entertainment uses and such other uses
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as Landlord deetns reasonable at such time. In the event of a dispute between the Parties over
whether any use to which the Colisevm may be put at such time is a Coliseum Use, either Party,
on Notice to the other Party, may submit such dispute to arbitration in accordance with Article 33
hereof. Tenant shall use the balance of the Premises for any lawful purpose not inconsistent with
the use of the Colissum for the Coliscum Uses.

10.2  Tenant shall not enter into any covenant or declaration or grant any easement or
restriction with respect to the Premises without Landlord’s prior written consent, and Landlord (at
no cost to Landlord, unless paid by Tenant) shall join with Tenant in the creation or the granting
of any such easement or restriction to which Landlord consents. Landlord shall cooperate with
Tenant in effectuating all of the foregoing and, as fee owner, shall execute and record in the
appropriate land records of Nassau County such documents as Tenant may reasonably request,
subject to (i) Landlord's approval of such documents, which approval, provided such documents
are commercially reasonable, shall not be unreasonably withheld, conditioned, or delayed and (ii)
Tenant's payment of all actual out-of-pocket third party costs and expenses, including, without
limitation, all reasonable out-of-pocket third party attorneys' fees and costs and recording expenses
incurred in connection therewith.

10,3 Naming,

(a)  Tenant shall be required to keep the name "Nassau Veterans Memorial
Colisevm" as part of the name of the Coliseum, Any sale or licensing of any naming rights
related to the Coliseum shall prohibit the use of any of the Prohibited Names in the naming of
the Coliseum or any other part of the Premises, but otherwise shall not be restricted.

(by  [Intentionally Omitted}

(¢)  Landlord shall recognize the rights of each party who has acquired or
licensed the right to name all or any part of the Coliseum (a "Naming Rights Party") under such
Naming Rights Party's agreement of lcense (a “Naming Rights Aereement"} upon any
termination of this Lease for any reason, provided at the time of the termination of this Lease (x)
no default exists under the Naming Rights Agreement on the part of the Naming Rights Party
beyond the expiration of any applicable cure period and which at such time would permit the
seller or licensor thereunder to terminate the Naming Rights Agreement, and (y) the Naming
Rights Party delivers to Landlord an instenment confirming the agreement of the Naming Rights
Party to recognize Landlord as the Naming Rights Party's seller ot licensor under the Naming
Rights Agreement, which instrument shall provide that neither Landlord, nor anyone claiming
by, through or under Landlord, shall be:

(1) be liable for any previous act or omission of Tenant under such Naming
Rights Agreement or breach of any representation or warranty of Tenant under such
Naming Rights Agreement;

(2)  be subject to any offset or defense which theretofore accrued to such
Naming Rights Party against Tenant;

(3)  bebound by any prepayment of more than one (1) month's fees or additional
charges or for any security or other deposits unless actually received by Landlord,
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(4)  assume or be bound by any of Tenant's liabilities under indemnification or
hold harmless agreements in the Naming Rights Agreement;

(5)  be liable to the Naming Rights Party beyond Lendlord's interest in the
Premises; ot

(6)  be obligated to complete or incur any liability with respect to the completion
of any construction to be performed by Tenant under the Naming Rights Agreement,

104  Union Labor, For so long as Nassau County is Landlord, the operation of the
Coliseum shall be performed using union labor pursuant to such labor agreements as Tenant may
negotiate for such Coliseum operations with the vatious labor organizations that may be hired to
provide services in connection with the operation of the Coliseum.

10.5 Entertainment Tax, At all times during the Lease Term, Tenant shall collect and
remit, and timely file all returns for and otherwise comply with all applicable provisions of, the
entertainment surcharge tax imposed by Local Law 28-2000 (i.e., Section 5-79.0 to 5-84.0 of the
Nassau County Administrative Code (as the same may be renewed and/or extended, the
"Entertainment Tax™). If the Entertainment Tax shall lapse or be discontinued, then, until such
time (if any) that the Entertainment Tax (or the substantial equivalent) shall be imposed, Tenant
agrees to collect and remit a payment in lieu of Entertainment Tax ("PILOET") to Landlord in the
amounts, at the times and in the manner provided for under the Entertainment Tax immediately
prior to its lapse or discontinuance, and Landlord and Tenant agree to structure the same so that
the PILOET is imposed as a County charge on tickets for events at the Coliseurn. ‘

10.6 Contingyed Operations, Notwithstanding anything to the contrary contained
herein;

(a)  Subject to the terms and conditions hereof (including, without limitation,
Section 10.1 hereof) and excluding periods during which renovations and/or repairs are being
performed as are reasonably necessary to comply with the terms of Section 12.3(b) hereof, during
the first (1*) two (2) Lease Years of the Lease Term, Tenant shall (x) keep the Coliseum open
and operating and (y) use commercially rcasonable efforts to cause the Coliseum to have
programming and/or events as are reasonably consistent with past practice,

(b)  From and after the first (1% day of the third (3) Lease Year of the Lease
Term, Tenant shall have the right, at any time, and from time to tite to cease the ongoing
operation of the Coliseum and "go dark”.

10,7 Tenant’s use of the Premises shall at all times conform to all applicable Legal
Requirements (including, without limitation, all applicable zoning ordinances), Notwithstanding
the foregoing or any other provision of this Lease to the contrary, Tenant shall not use or occupy
nor allow any other person, party, entity or individual to use or occupy the Premises or any portion
thereof for or in connection with any of the prohibited uses set forth on Schedule G atiached hereto
(as the same may be amended, modified or supplemented from time to time pursuant to the terms
hereof, collectively, the “Prohibited Uses™). Notwithstanding the foregoing, Tenant shall have the
right at any time, and from time to time, to propose modifications to the Prohibited Uses for
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Landlotd’s review and approval, which approval may be pranted or withheld in Landlord’s sole
discretion,

11,  LIABILITY OF LANDLORD

11,1  Except to the extent caused by Landlord’s gross negligence (which shall be
deemed to exclude negligence implied by law due to the fact that Landlord is the fee owner of the
Premises) or willful misconduct or breach of this Lease, and except for claims that arise from
events or circumstances that pre-date this Lease or that arise from Landlord's policing activities
under Section 15.6 or that are otherwise brought against Landlord in its governmental capacity,
Landlord shall not be liable for any damage or injury to persons or o personal property of Tenant,
or of any other person for any reason whatsoever, including without limitation those occasioned
by ot arising from any or all of the following during the Lease Term:

{a)  the construction, improvement, ownership, operation and maintenance of
the Premiges;

(b)  the hesting, ventilating or air-conditioning system, electric wiring,
plumbing, dampness, water, gas, steam, or other pipes, or sewage, or the breeking of any
electtic wire, the bursting, leaking or running of water from any tank, washstand, water
closet or waste pipe, supply pipe, sprinkler system, radiator, or any other pipe now or
hereafter in, above, upon or about the Premises;

(e)  fire, explosion, falling plaster, electricity, smoke, or water, snow or ice being
upon or coming through or from the street, roof, sub-surface, skylight, trapdoot, windows
or otherwise;

{(d)  acts or neglect of Tenant or any other tenant ot occupant of the Premises, or
of any owners or occupants of adjacent or contiguous property;

(¢}  any latent defect in the Premises or any improvements erected thereon;

()  thelossor theft of any property of Tenant howevet occurring, including loss
of property entrusted to employees of Landlord; and

()  any Work or other activities on or about the Premises,

11.2  Except to the extent caused by the gross negligence (which shall be deemed to
exclude negligence implied by law due to the fact that Landlord is the fee owner of the Premises)
or willful misconduct by Landlord, and except for Landlord's breach of this Lease, Tenant shall
make no claim against Landlord for any injury or damage to Tenant or any other person.

11.3  Landlord shall not be liable for the cessation, interruption, suspension, failure or
adequacy of any utilities furnished to the Premises or any apparatus or appliance used in
conneclion therewith.
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12,  PREMISES "AS IS": REPAIRS: MAINTENANCE AND OPERATIONS

12,1 Tenant shall accept the Premises on the Lease Effective Date in their "as is"
condition on the date thereof, subject to ordinary wear and tear from the date hereof through the
Lease Effective Date, but excluding damage by fire or other casualty. TFenant is thoroughly
acquainted with the condition of the Land and Premises including without limitation the
foundations, structural beams and supports, retaining walls, building walls, roof, cornices,
ornamental projections, windows, elevators, fire escapes, heating equipment, air-conditioning
equipment, pipes, conduits, elecrical equipment and wiring and other equipment used in the
operation and maintenance of the Premises or appurtenant thereto but expressly excluding the sub-
surface conditions beneath the Land and matters that are not apparent from a routine site
inspection. ‘Tenant recognizes that Landlord has not made and is uawilling to make any
representations in connection with the Premises or in any way relating to this Lease except as
otherwise provided herein, Notwithstanding anything to the contrary, in the case of any material
damage to or destruction of the Coliseumn prior to the Lease Effective Date (i.e., the date when
Tenant's insurance obligations commence under Section 16 hereof), then Tenant shall have the
right, at Tenant's option, to terminate this Lease by giving Notice to Landlord.

12.2  Without limiting the generality of Section 12.1 herecf, Tenant has not retied on
any representations or warranties and Tepant shall, except as set forth in this Lease, accept the
Premises on the Lease Effective Date in their as-is condition, and Landlord has not made any
representations or warranties In cither case express or implied, as to (i) the current or future real
estate tax liability, assessment or valuation of the Premises; (if) the potential qualification of the
Premises for any and all benefits conferred by Federal, state or municipal laws, whether for
subsidies, special real estate fax treatment, insurance, mortgages, or any other benefits, whether
similar or dissimilar to those enumerated (including, without limitation, Benefits); (iii) the
compliance of the Prerises, now or in the future, with applicable zoning ordinances and the ability
to obtain a variance in respect to the Premises' non-compliance, if any, with said zoning ordinances;
(iv) the availability of any financing for the purchase, alteration, rehabilitation or operation of the
Premises from any source, including but not limited to state, city or Federal government or any
institutional lender; (v) the current or future use of the Premises; (vi) the present and future
condition and operating state of any machinery or equipment on the Premises and the present or
future structural and physical condition of the Premises or its suitability for rehabilitation or
renovation; (vil) the ownership or state of title of any petsonal property on the Premises; (viii) the
presence or absence of any rules or notices of violations of law issued by any Governmental
Authority; (ix) the layout, leases, rents, income, expenses or operation of the Premises; (X)
financial statements; or (xi) any other matter or thing affecting ot relating to the Premises.

12.3  QOperating Standards,

(a)  Tenant shall during the Lense Term keep the Premises in a seeure and safe
condition in order to prevent any unreasonable degradation thereto. Tenant hereby agrees to
assume the sole, full and exclusive responsibility for the operation of the Premises in strict
conformance with the First Class Facility Standard or the Existing Improvements Standard, as
applicable, and al] applicable Legal Requirements.
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From and after the Lease Effective Date until the expiration of this Lease
(except during petiods of Work performed in accordance with this Lease), Tenant (i) assumes the
gsole responsibility for the conditlon, operation, maintenance, repair and management of the
Premises, except as set forth in Seotion 15.6 of this Lease, (ii) shall insure the Coliseum as provided
in Section 16 and (iif) shall pay the utility costs for the Coliseum as provided in Section 15, Tenant,
at its sole cost, shall maintain the Premises at all times, in good order, condition and repair
consistent with past practice, reasonable wear and tear and casualty loss excepted (the “Existing
Improvements Stapdard™) and subject to the provisions of Article 18 hereof, and shall, at its sole
expense, make or cause o be made all necessary structural and non-structural repairs to the
Premises to maintain the Premises in accordance with the Fitst Class Facility Standard or Existing
Improvements Standard (as applicable), including, without limitation to the foundations, walls,
roof, structural members, plumbing and waste lines, utility conduits within the floors and walls,
fixtures, machinery, equipment, signs, money changers, traffic counting equipment and patking
booths and equipment within and appurtenant to the Premises, windows, doors or other glass,
together with the frames and supports thereof on the inside end outside of the Premises, and the
vaults, sidewalks and curbs adjoining the Premises, all in accordance with the First Class Facility
Standard or Existing Improvements Standard (as applicable) and all Legal Requirements.
Additionally, from and after the Loase Effective Date (except during periods of Work performed
in accordance with this Lease), Tenant shall, at its sole cost and expense:

)] keep the Premises, the sidewalks around the perimeter thereof and the
access and egress areas reasonably clean and clear of weeds, rubbish, debris, filth, refuse,
graffiti and prohibited or unauthorized obstructions, as well as promptly removing and
properly disposing all of the foregoing; ‘

(i)  keep the Required Parking areas and pedestrian sidewalks and access routes
clear of weeds, accumulated snow, ice and water, except that snow may be neaily piled in
designated areas of the Premises in such a manner as to minimize the number of Required
Parking spaces affected and not to block the drains therein located;

(i)  sweep the Required Parking areas as needed using proper motor-driven
cleaning vehicles and hand-held equipment as required;

(iv)  empty all irash and rubbish containers located throughout the Premises as
needed and wash them at intervals sufficient to maintain thern in a reasonably clean,
sanitary condition;

(v)  keep trash and rubbish containers in a reasonably attractive and good
working condition and keep major containers for trash and rubbish in an enclosed
environment, screened from the public view,

(vi)  inspect all lamps and light fixtures at regular intervals and replace them
according to & propetly designated replacement program or when individual lamps o
fixtures cease to finction properly;

(vil) keep all stairways in good repair and good working order, property lit and
cleaned; and .
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(ix}  keep the elevators and escalators serving the Coliseum and other applicable
areas of the Premises clean and atiractive and in good working order and protected by a
full service maintenance contract with a licensed elevator/escalator maintenance company.

From and after the Lease Effective Date, Tenant shall also make any repairs, structural and non-
struciural, interior or exterior, fo the Premises which may be (i) required by Legal Requirements
or Insurance Requirements, (ii) made necessary by reason of Work performed by or on behalf of
Tenant or (1ii) made necessary by the acts or omissions of Tenant, its employees, agents, licensees,
invitees ot agents. At Tenant's request and expense, Landlord shall (at no cost to Landlord, unless
paid by Tenant) use commiercially reasonable efforts to negotiate that any warranties received from
any contractor or subcontracior in connection with the performance of any prior work at the
Coliseum run for the joint benefit of Landlord and Tenant or are assigned by Landlord to Tenant
and, at Tenant's sole cost and expense, shall enforce any such warranties to the full extent that
Landlord shall have the right 1o do so on Tenant's behalf if Tenant shall be unable to do so directly
in Tenant's own name, Tenent shall use commercially reasonable efforts to negotiate that any
warranties received from any contractor or subcontractor in connection with the performance of
any Work run for the joint benefit of Landlord and Tenant and, at Tenant's sole cost and expense,
shall enforee any such warranties to the full extent that Tenant shall have the right to do so on
Landlord's behalf if Landlord shall be unable to do so directly in Landlord's own name, Landlord
shall not, under any circumstances, be required to buiid any improvements on the Premises, or to
make repairs, replacements, alterations ot renewals of any natyre or description to the Premises,
whether interior or exterior, ordinary or extraordinary, structural or non-structural, foreseen or
unforeseen, or to make any expenditure whatsoever in connection with the Premises, or to inspect
or maintain the Premises in any way. Tenant hereby walves the right to make repairs, replacements,
renewals or restorations at the expense of Landlord, including, without limitation, any tepairs,
replacements, renewals or restorations required pursuant to any Legal Requirements,

(¢) Trom and after the Lease Effective Date, until the expiration or carlier
termination of this Lease, Tenant shall, except as st forth in Section 15.6 of this Lease, assume
sole responsibility for the operation of the Premises in a manner consistent with the First Class
Facility Standard or Existing Improvements Standard {as applicable) and all Legal Requirements.
Such operation of the Premises shall include, but not be limited to, the following:

()  providing for reasonably adequate security through personnel and/or devices,
including, as appropriate, unifortned, motorized security personnel and electronic
security devices during all hours when the Coliseurn is open to the public;

(2)  providing and maintaining complete sign systems to convey information on access
and operation of the Premises;

(3)  having available qualified maintenance personnel to respond to sign or other
equipment failures on an emergency basis;

(4)  subject to Section 15.6, providing for adequate personnel to render and maintain
traffic control and to assist with circulation and direction of traffic within the
Premises;
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establishing and implementing an annual preventative maintenance program for the
Premises reasonably satisfactory to Landlord,

regulating the use of the Premises consistent with the provisions of Section 10 of
this Lease and, in fiurtherance thereof, if requested by Landlord for a given Lease
Year, submitting to Landlord for each Lease Year during the Lease Term an annual
operating plan indicating the type and nature of events that are then contemplated
for the Premises during such Lease Year (based on information then available);

employing, engaging, ptomoting, discharging and otherwise supervising and
controlling the work of all employees, and contracting with all independent
contractors, deemed necessary or advisable by Tenant to discharge its
responsibilities with respect to the operation, repair, maintenance, management and
confrol of the Premises;

maintaining, managing and controlling all roadways, rights-of~way and driveways
focated on the Premises;

subject to Section 15.6, contracting for and managing all security personnel and
systems for the Premises and otherwise controlling all aspects of access (including
restricted access) to the Premises;

providing and entering into contracts for the furnishing to the Premises of (A) all
utilities, including electricity, gos, sewage, water and telephone (subject to Section
15); (1) cleaning and janitorial services and adecuate dumpsters and trash removal;
(C) elevator and boiler maintenance service, ait conditioning maintenance service
and other equipment maintenance service; (D) laundry service; and (F) any and ail
services deemed advisable by Tenant in conjunction with the operation, repair,
maintenancs, management and control of the Premises;

purchasing all supplies and materials regularly used and consumed in the operation,
repait, maintenance, management and control of the Premiges;

obtaining and maintaining all required licenses and permits in the operation, repair,
maintenance, management and control of the Premises in accordance with all Legal
Requirements;

imposing and enforcing such rules and regulations goveming the use of the
Premises as it may establish from time to time (acting reasonably and subject to
consultation with Landlord with respect thereto) to assist in ensuring the use of the
Premises by all parties is consistent and permitted in accordance with the tetms of
this Lease (with a copy of such rules and regulations and any amendments thereto
to be furnished to Landlord promptly after Landlord's request therefor);

operating, repairing and maintaining Tenant's trade fixtures and personal property
situated in or on the Premises, or cause such property to be operated, repaired and
maintained, in good condition and repair and otherwise in accordance with all Legal
Reguirements,
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(15)  selecting and being solely responsible for all concessionaires and vendors selling
food, beverages, novelties, souvenirs, programs, merchandise and wares of any
nature whatsoever in any part of the Premises;

(16)  operating or causing to be operated all restaurants and other dining facilities located
in the Coliseum during ali Coliseum events;

(17) except during periods of Work performed in accordance with this Lease during
which the Coliseum is not operating, establishing procedures, rules and policies
regarding employee relations at the Coliseum, and all aspects of advertising,
publicity and promaotion of Tenant's business at the Premises; and

(18) selling, marketing and establishing the price of all admission tickets for all events
(if any) at the Premises, unless such prices are, by agreement, set by the promoter.

(d) {Intentionally Omitted]

12.4  When used in this Article 12, the term "repairs" as applied to all equipment,
machinery, apparatus and fixtures of every kind used in connection with the operation and
maintenance of the Premises and the roof and structural portions of the Premises shall be deemed
to include replacements, restorations (subject to the provisions of Article 17 hereof) and renewals.
In any event, Tenant shall have the right at any time and from time to time to remove and dispose
of such machinery and equipment which may become obsolete or unfit for use or which is no
longer useful in the operation of the Premises.

12.5  All repairs, restorations and replacements by Tenant shall be in quality and class
as good as the original work ot Instatlations, shall be done in a good and workmanlike manner and
shall be performed and completed in accordance with all Legal Requirements and Insurance
Requirements,

12.6 In the event that the County, acting in its governmental capacity, enacts or
imposes any tax, user fee or similar charge which is not of general applicability and which
increases Tenant's monetary obligations o Landlord (in its capacity as landloxd under this Lease
or as a Governmental Authority), Tenant shall be entitled (wpon not less than sixty (60) days' Notice
to Landlord) to offset such amounts paid to Landlord (in its capacity as landlord under this Lease
or as & Governmental Authority) by Tenant against Annval Rent. Any dispute as to whether or not
such tax, user fee or similar charge is of general applicability shall be subject 1o arbitration in
accordance with Article 33 hereof, Any such tax, fee or charge which solely affects the Premises
or any part thereof shall be deemed a tax, fee or charge which is not of general applicability.

12,7 Tenant hereby acknowledges the presence of asbestos in the Xxisting
Improvements and the potential presence of lead-based paint and other Hazardous Substances in
the Existing Improvements as of the Lease Effective Date and Tenant hereby agrees to assume full
responsibility for the remediation, clean-up, and other handling and management of all of the same
and for the cost thereof during the Lease Term, solely to the extent that the requirement to conduct
such remediation, clean-up, and other handling and management is required to be performed or
otherwise arises during the Term pursuant to applicable Legal Requirements, including, without
limitation, applicable Environmental Laws, Without limiting the generality of this Artiele 12 or
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anty other provision of this Lease, Tenant further agrees to conduct, at Tenant’s sole cost and
expense, any renovation or construction of Improvements on the Premises in accordance with
applicable Legal Requirements, including, without limitation applicable Environmental Laws, For
the avoidance of doubt, the Parties acknowledge and agree that the Landlord shall not have any
responsibility during the Term for the remediation, clean-up and other handling and management
of asbestos, lead-based paint and other Hazardous Substances not for the cost thereof,

13. ENTRY BY LANDLORD

13.1  Upon reasonable prior Notice o Tenant (except in emergency), at reasonable
times, and upon reasonable terms and conditions, Landlord shall have the right to enter the
Premises including the Coliseum to inspect same or for any other lawful purpose. Neither the right
and authority hereby resetved, nor the exercise thereof, shall impose nor does Landlord assume by
reason thereof, any responsibility or liabllity for the care or supervision of the Premises or
Coliseum. Such right of entry and access shall not be considered as exercising control of the
Premises or Coliseum or as obligating Landiord to make repairs or improvements not otherwise
required under this Lease. Nothing herein shall limit the rights of the County and its vatious
departments and agencies from entering upon the Premises from time to time in connection with
the exercise of governmental functions in a maaner comparable to which such entities may
lawfully enter other private of commercial property within the County.

14, COMPLIANCE WITH LEGAL AND INSURANCE REQUIREMENTS

14.1  Tenant shall comply with all present or future Legal Requitements regarding the
Premises, or the use or occupation thereof, whether or not such compliance involves structural
repairs or changes and without regard to whether any such Legal Requirement or order be of a
kind now within the contemplation of the Parties,

14,2 Tenant may contest at its expense any Legal Requirement and such contest shall
stay Tenant's compliance obligations, provided that (i) such contest does not adversely affect in
any material respect the Premisos or Landlord or result in a lien, charge, encumbrance or liability
against the Premises that is not bonded or otherwise vacated or satisfied; and (ii) non-compliance
therewith shall not constitate a crime or offense punishable by fine or imprisonment or subject
Landlord 1o the possibility of criminal prosecution. Non-compliance by Tenant during such contest
shall not be deemed an Event of Default under this Lease provided that Tenant shall indemnify
Landlord Indemnitees and hold Landiord Indemnitees harmless from and against all liabilities,
costs, damages, interest, penalties and actual out-of-pocket third party costs and expenses incurred
by any of the Landlord Indemnitees, including, withowt limitation, reasonable attorneys' fees
(whether incurred in a third party action or in an action brought by any of the Landlord Indemnitees
against Tenant to enforce its rights under this Section 14.2) resulting from or incurred in connection
with such contest or non-compliance and shall prosecute such contest in good faith and with due
diligence to a final determination by the court, authority or governmental body having jurisdiction,

143 Tenant shall not be entitled to any abatement, diminution or reduction of the
Annual Rent or Additional Rent reserved herein for any inconvenience, interruption, cessation or
loss of business or damage caused directly or indirectly by any present or future Legal
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Requirement, or by priorities, rationing or curtailment of labor or materfals, or by war, civil
commotion, strikes or tiots, or any matter or thing resulting therefrom.

14.4  Tenant shall not do or permit to be done any act or thing upon the Premises which
will invalidate or be in conflict with the Insurance Requirements, Tenant, at its own expense, shall
comply with all present and future Insurance Requirements, and shall not knowingly do or permit
to be done in or upon the Premises or bring or keep anything therein or use the same {n a manner
which could result in denial of such fire and casualty insurance coverage.

14,5  If any Insurance Requirement shall require Tenant to perform any work or meet
any condition which Tenant may deem unfair, unreasonable, improper or otherwise burdensome,
Tenant, at its sole expense, may contest the validity thereof and such contest shall stay Tenant's
compliance obligations, provided that (i) non-compliance therewith shall not constitute a crime or
offense punishable by fine or imprisonment, (ii) same shall not subject any Landlord Indemnitee
to the possibility of criminal prosecution or adversely affect the Premises in any material respect
or (iii) same shall not result in any lien, charge, encumbrance or other liability against the Premises
that is not bonded or otherwise vacated or satisfied, and (iv) such non-compliance shall not result
in any lapse in insurance coverage or safety hazard. Non-compliance by Tenant during such contest
shall not be deemed a breach of this Lease provided that Tenant shall indemnify Landlord
Indemnitees and hold Landlord Indemmuitees harmless from and against all liabilities, costs,
damages, interest, penalties and actual out-of-pocket third party costs and expenses incurred by
any Landlord Indemnmitee, including, without limitation, reasonable attorneys' fees (whether
incurred in a third party action or in an action brought by any Landlord Indemnitee against Tenant
to enforee its rights under this Section 14.,5), resulting from or incurred in connection with such
contest or non-compliance and shall prosecute such contest in good faith and with due diligence
to a final determination by the court authority or governmental body having jurisdiction,

15,  UTILITIES AND SERVICES

15,1  Utilities, As of the Lease Effective Date, Tenant agrees to directly contract for
and pay all costs associated with gas, water, sewer, electricity, light, heat, power, steam, telephone,
cable or other communications service and all other utility or service of every nature and kind
used, rendered or supplied to, upon or in connection with the Premises throughout the Lease Term
and shall indemnify Landlord Indemnitees from and hold Landlord Indemnitees harmless against
any claims, liabilities, damages, losses, costs or actual out-of-pocket third party costs and expenses
incurred by Landlord Indemnitees, including, without limitation, reasonable attorneys' fees
(whether incurred in a third party action or in an action brought by a Landlord Indemnitee

15.2 Except as otherwise set forth herein, Tenant expressly agrees that Landlord is
not nor shall it be required to furnish to Tenant or any other occupant of the Premises during the
Lease Term any water, sewer, gas, heat, electricity, light, power, steam, telephone, cable or other
facilities, equipment, labor, materials, utilities or any services of any kind whatsoever whether
similar or dissimilar,

153 [Intentionally Omitted]
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15.4  Landlord shall not be liable to Tenant in damages or otherwise for any failure of
Tenant to make arrangements for or to obtain any utilities or services, except to the extent due to
the gross negligence (which shall be deemed to exclude negligence implied by law due to the fact
that Landlotd is the fee owner of the Pretnises), willful misconduct or breach of this Lease by
Landlord. Subject to Section 56.1, Tenant shall not be released or excused from the performance
of any of its obligations under this Lease for any such failure or for any interruption or curtailment
of any such utilitles or services, and, except to the extent caused by the gross negligence, wiliful
misconduct or breach of this Lease by Landlord, no such failure, interruption or curtailment shall
constitute a constructive or partial eviction,

(a8) At Tenant’s election, Landlord shall purchase heated and chilled water to
setvice the Premises under the District Energy System Agreement and Tenant shall reimburse
Landlord for such expenses at the cost set forth in the District Energy System Agreement payable
by the Landlord without any premium or mark-up. I Tenant shall clect to purchase heated and
chiiled water to service the Premises under the District Energy System Agreement, Landlord (at
no cost to Landlord, unless paid by Tenant) shall endeaver to cause the Premises to be billed in
a manner that s no less favorable to Tenant than the billing of any other space covered by the
District Bnergy System Agresment. Nothing contained herein, shall obligate Tenant to purchase
heated and chilled water to service the Premises under the District Enetgy System Agreement.

()  Anew District Energy System Agreement was tecently approved and is set
to expire in 2025. If the District Energy System Agreement is subsequently renewed, extended
or replaced by an agreement that covers substantially the same properties as are covered by the
District Energy System Agreement, then Landiord (at no cost to Landlord, unless paid by Tenant)
shall consult with Tenant prior to entering into any renewal, extension or replacement of the
District Energy System Agreement, to include the Premises within the properiies to be covered
thereby upon terms acceptable to Tenant, In no event shall Tenant be bound by the terms of any
renewal, extension or replacement of the District Energy System Agreement or be required o
purchase any utilities pursuant 1o any renewal, extension or replacement of the District Energy
System Agreement upon terms not previously approved by Tenant.

15.5 If Tenant has elected 1o purchase any utilities under the District Energy System
Agreement, and such utilities are available to Landlotd for other facilities at a cost that is lower
than the cost of the utilities otherwise available to Tenant, and such utilities can be made available
to Tenant at a cost lower than ofherwise available to Tenant, provided that Tenant pay all costs
associated with availing itself of such lower rates, as well as all costs and expenses incurred by
Landlord, then upon request by Tenant (and at Tenant’s sole option), Landlord shall purchase such
utilities for the Premises at such lower ¢ost on behalf of Tenant, In such an event, Tenant shall
relmburse Landlord for the cost of such utilities, together with all costs and expenses incurred by
Landlord in any way related to the purchase of such utilities on Tenant’s behalf (without any
premium or mark-up) within ten (10) Business Days of being billed therefor from time to time,

15.6 Consistent with Landlord’s obligations to maintain order in connection with the
Premises, Landlord shall provide, utilizing the Additional Rent paid by Tenant under Sections
7.1(b) and 7.1{c) hereto, policing on the Land in connection with crowd control and general safety
purposes for activities on the Premises; this obligation shall be a surviving obligation of Landlord
for the full Lease Term notwithstanding any transfer of all or any portion of the Premises by either
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Party, The applicable levels of staffing for such policing services shall be determined in the
Landlord’s reasonable discretion. The Parties acknowledge and agree that Tenant shall be required
to provide adequate security at all times in the interior of the Coliseum.

16. NSURANCE
16,1  Tenant shall throughout the Lease Term:

(a) keep the Coliseum and all Improvements and equipment on, in and
appurtenant thereto, insured ageinst loss or damage by fire, with extended coverage
including special form, in an amount equal to one hundred (100%) percent of the full
replacement value thereof (exoluding foundations and footings) ("Replacement Value")
without diminution of such replacement cost for depreciation or obsolescence, by policies
containing the usual co-insurance clause, and written with a "deductible" not to exceed One
Million and No/100 Dollars ($1,000,000) {in 2024 dollars, adjusted for inflation based on
the CPI Index no more frequenily than on a bi-annual basis); Landiord shall at all fimes be
entitled to insurance in an amount sufficient to avoid being a co-insurer;

(b)  keep in effect rent insurance (or as the case may be use and occupancy
insurance) for the Colisewn and Land in an amount not less than the total of the applicable
Iease Year's Annual Rent, Impositions, and annual insurance premiums required by this
Article 16, naming Landlord as an additional insured;

(c)  keep in effect general public liability insurance against claims for bodily
injury or death and property damage occurring upon, in or about the Premises and all
Improvements thereon, and on, in or about the adjoining streets, sidewalks and
passageways, providing coverage in the sum of Twenty-Five Million Dollarg
($25,000,000.00) (in 2024 dollavs, adjusted for inflation based on the CPI Index no more
frequently than on a bi-annual basis) combined single limit per occurrence in respect of
either bodily injuty or death to any number of persons or for property damage, The
aforesaid coverage limltations shall be increased (which increase may be affected by
"umbrella” coverage) from tite to time throughout the Lease Term (but not more than ence
in any three (3) year period) so that such coverage shall conform to the liability coverage
then customarily maintained for premises similarly situate, Landlord agrees to give Tenant
Notice not less than sixty (60) days prior to the expiration of Tenant's policy of the new
tequired coverage amount, in each instance when Landlord determines the coverage
hereunder shall be adjusted for inflation in accordance herewith,

(d)  keep in effect elevator liability coverage insurance, boiler and machinery
insurance, water damage insurance (direct and legal Hability); sprinkler leakage insurance
(direct and legal liability), including flood insurance to the extent available through the
National Flood Insurance Program or any substitute therefor, or through a "difference in
conditions" policy as aforesaid;

{¢)  keep in effect workers' compensation and employers liability insurance
covering all persons employed at or in respect of the Colisoum by Tenant with statutorily
required limits; workers' compensation insurance shall include policy endorsements
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providing an extension of the policy to cover the liability of the insured under the "Other
States Coverage";

(f)  keep or cause to be kept in effect pollution lability coverage for bodily
injury and property damage with limils not less than Twenty-Five Million Dollars
($25,000,000) each pollution condition and Twenty-Five Million and No/100 Dollars
($25,000,000) aggregate (in 2024 dollars, adjusted for inflation, based on the CPI Index no
more frequently than once every five (5) years). If the pollution liability policy is written
on a claims-made basis, Tenant agrees that such coverage shall remain in force for at least
three (3) years following the expiration or earlier termination of this Lease;

(g) obtain and maintain such other insurance on the Coliseum and
Improvements as Landlord may from time to tie reasonably require, provided that such
insurance is generally required of or maintained by tenants and operators of properties
similar to the Coliseum and such Improvements, and is available at commercially
reasonable rates;

(h)  Tenant shall only be required to keep in effect insurance for "certified acts
of terrorism" if same is generally being maintained for the majority of similarly sized sports
and enterfainment arenas in the suburbs of New York, New Jersey, Connecticut and
Massachusetts metropolitan areas, and is available at commercially reasonable rates, and
in such event, only for the Coliseum;

{{)  keep in effect commercial property insurance, on an All Risk/Special Form
of Loss, Agreed Amount, Fully-Insured Replacement Cost Basis, on the Work and on all
personal property in and about the Coliseum used in connection therewith, including
without limitation, Tenant's improvements, decorations, fixtures, furniture and other
contents (collectively, "Tenant's Improvements") as may be necessary to restore the
Tenant's Improvements to a condition so that they may be operated as they had been
operated immediately ptior to any casualty. Replacement shall mean new for old without
deduction for depreciation; and

G) liquor liability coverage for all events where alcoholic beverages ar¢ served
in an amount not less than Five Million Dollars ($5,000,000), At Tenant's option, this
coverage may be provided if available, as an express endorsement of the commercial
general liability policy or an excess or umbtells liability insurance policy.

16.2 ‘Tenant's casualty insurance policies shall be for a torm of not less than one (1)
year and shall provide a waiver of all right of subrogation against Landlord with respect to losses
payable under such policies. Tenant's casualty insurance policies for the Coliseum shall also
provide:

(@)  that such policies shall not be invalidated nor shall coverage be disclaimed
should the insured waive, prior to a loss, any or all right of recovety against any party for
losses covered by such policies, or by reason of any act or neglect by the primary insured
party; and
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(b)  that losses, if any, shall be joinily payable to Tenant and Landlord as
provided in Section 17.4; and

(c)  if commercially reasonable and commercially available, that such policies
shail not be modified, cancelled or not renewed without at least thirty (30) days' Netice to
Landlord,

16,3 All insurance required by this Article 16 shall (a) be effected under valid and
enforceable policies issued by insurers of recognized responsibility, licensed to do and doing
business in the State of New York, having an A.M, Best rating of "A-" or better and a financial size
of at least VIII or a comparable rating by another national rating organization if A.M. Best is no
longer in existence, (b) provide a waiver of all right of subrogation against Landlord with respect
to losses payable under such policies, and (¢) name Landlord, its successors eand/or agsigns, as
additional insureds, as their interests may appear. Before Tenant takes possession of the Premises
(and thereafter not less than thirty (30) days prior to the expiration date of any expiring policies
theretofore furnished pursuant to this Article 16) originals or certificates of such insurance shall
be delivered by Tenant to Landlord, Tenant shall also furnish to Landlord from time to time upon
Landlord's request, a certificate signed by an executive officer or managing partner of Tenant or a
cettificate of insurance certified by Tenant's insurance carriers containing a statement of insurance
effected by Tenant pursuant fo this Lease and then in force and evidence that the premiums thereon
have been paid.

17,  FIREAND OTHER CASUALTY

17.1  Ifthe Premises shall be partially or totally damaged or desiroyed by fire or other
casually duting the Lease Term, Tenant shall notify Landlord in writing and, whether or not
resulting from the faull or neglect of Tenant, or its setvants, employees, agents, visitors or
licensees, Tenant, unless Section 17.2 epplies, at its own cost and without regard fo insurance
proceeds, shall promptly take all steps, including without limitation making necessary temporary
repairs fo prevent injury to persons and to render the Premises safe pending adjustment of the
insurance loss, if any, and completion of all repairs and restorations as contemplated by this Article
17. Tenant shall, promptly following such damage or destruction, commence to and diligently.
proceed to repair the damage and restore, replace, and rebuild the Premises and equipment on, in
or appurtenant thereto at least to the extent of the value and as nearly as possible to the character
thereof prior to such damage ("Casuslly Repairs"). In no event shall Landlord be obligated to
repair, replace or rebuild the Premises or the Improvements nor to pay or provide for any of the
expenses or costs thereof’, provided, however, that if (a) the Premises shall be partially or totally
damaged or destroyed by fite or other casualty prior to the Lease Term and (b) Tenant does not
olect to terminate this Lease in accordance with Section 12.1, then Landlord shall make all
insurance proceeds with respect thereto available to Tenant in accordance with Section 17.4 below
for use by Tenant in comnection with the Casualty Repairs, If the net amount of such insurance
proceeds shall be insufficient to complete the Casnalty Repairs, Tenant shall pay the additional
sums required, and if the amount of such insurance proceeds shall be in excess of the cost thereof,
the excess shall be paid to Tenant,

17.2 Notwithstanding the foregoing or any other provision of this Lease to the
contrary, if such fire or other casualty occurs during the Initial Term or during the last five (3) years
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of any Rettewal Term and the Casualty Repairs are estimated to require six (6) months or longer
after receipt of the insurance proceeds to complete, then Tenant shall have the right at Tenant's

option to terminate this Lease by giving Notice to Landlord to such effect provided all of the
following conditions are met:

(@)  Tenant assigns to Landlord all of Tenant's right, title and interest in the
ptoceeds of any insurance covering the loss and reasonably cooperates with Landlord's
efforts to obtain such insurance proceeds (which ebligation to assign and cooperate shall
survive any termination of this Lease);

(b)  no Leasehold Lender or other person elaiming through Tenant has a claim
upon any insurance proceeds covering the loss;

(¢}  There are no subtenants whose subleases or occupancy agreements have
not been validly terminated by reason of such damage or destruction; and

(d) all insurance proceeds covering the loss are paid to Landlord.

In the event Tenant gives such Notice, this Lease shall be deemed cancelled and terminated as of
the date of the giving of such Notice as if such date were the scheduled date for the expiration of
the Lease Term, and neither Party shall have any further rights or obligations hereunder except
such nghts and obligations which by their express tesms survive the termination of this Lease,

173 The Casualty Repairs shall be performed in full compliance with the terms of
this Lease.

174  The proceeds of all fire and casualty insurance policies effected and paid for by
or on behalf of Tenant ("Insurance Proceeds"”) with respect to the Coliseum shall be paid in
accordance with this Section 17.4 and shall not constitute revenues from operation of the
Coliscum. In the case of a casualty or series of casualties resulting in payment of Insurance
Proceeds less than Ten Million Dollars ($10,000,000,00) (in 2024 dollars, adjusted for inflation
based on the CPI Index no more frequently than on a bi-annual basis), the Insurance Proceeds shall
be paid to Tenant and applied by Tenant in accordance with the terms of this Axticle 17. In the
case of a casualty or series of casualties resulting in the payment of Insurance Proceeds in excess
of the sum of Ten Miliion Dollars ($10,000,000.00) (in 2024 dollars, adjusted for inflation based
on the CPI Index no more frequently than on a bi-annual basis), the Insurance Proceeds shall be
paid by the insurers to the Deposxtary and shall be held in an interest bearing account acceptable
10 Tenant, All interest or other income received by the Depositary shall be considered Insurance
Proceeds for the purpose of this Article 17, All Insurance Proceeds in the hands of the Depositary
shall be applied by the Depositaty to the payment of the cost of the Casualty Repairs except as
otherwise set forth in Section 17.2, and may be withdrawn from time to time as the Casualty
Repairs progress upon the written request of Tenant, a copy of which written request together with
counterpart original accompanying certificates and documents shall be given to Landlord, which
certificates shall provide the following:

(a)  acertificate signed by Tenant and signed also as to subdivisions (iv), (v) and
(vi) of this Section 17.4(a), by the architect, construction manager or engineer, as
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applicable, in charge of the Casualty Repairs dated not more than, thirty (30) days prior to
such request and reflecting a true state of facts, setting forth:

(i) the amount requested on AIA form G702 (the "Payment
Certificate"), and stating that no part of such expenditures has been or is being made
the basis for the withdrawal of any Insurance Proceeds in any previous or then
pending request nor has been paid out of Insurance Proceeds not required to be paid
to the Depositary;

(ii)  that except for the amount, if any, stated in the Payment Certificate
to be due for services or materials, there is no cutstanding indebtedness known to
Tenant, after due inquiry, which is then due for labor, wages, materials, supplies or
other services in connection with the Casualty Repairs;

(lif) that there has not been filed with sespect to the Premises any
vendors', contractors’, mechanics', laborers' or materialmens' statutory ot similar
lien which has not been discharged of record or bonded;

(iv)  the extent, if any, to which the cost, as estimated by such architect
or engineer, of the Casuvalty Repairs required to be done subsequent to the date of
the Payment Certificate in order to complete same exceeds the Insurance Proceeds
remaining in the hands of the Depositary afier withdrawal of the sum requested in
the Payment Certificates;

(¥}  that the architect has examined the applicable final plans with
respect to such Casualty Repairs and the Casualty Repairs, to the extent then
completed, have been made in accordance with such final plans; and

(vi)  that the sum requested in the Payment Certificate, when added to all
sums previously paid out under this Seotion 17.4 for the Casualty Repairs does not,
in the reasonable opinion of such architect, engineer or construction manager,
excead the cost of the labor and services rendered and fixtures, equipment and
material installed or supplied in cotmeetion with the Casualty Repairs completed to
the date of such certificate,

17.5 Upon compliance with the foregoing provisions, Depositary shall, out of the
Insurance Proceeds, pay to the persons named in the Payment Certificate, the respective amounts
stated in the Payment Certificate to be due to them, and shall pay to Tenant the amounts stated in
the Payment Certificate to have been paid by Tenant. Upon the completion of the Casualty Repairs
and payment in full thereof, any balance of Insurance Proceeds remaining in the hands of the
Depositary shall be paid to Tenant not later than fifteen (15) Business Days following receipt by
the Depositary and Landlord of a certificate signed by Tenant, dated not more than ten (10)
Business Days prior to Tenant's request for such payment, setting forth all of the following:

{a) the Casually Repairs have been completed in accordance with the terms of
this Lease;
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(b)  all amounts theretofore withdraws do not exceed the amount which Tenant
is or may be entitled to withdraw under the foregoing provisions of this Lease;

(¢}  all amounts due and owing by Tenant in respect of such Casualty Repairs
have been paid in full;

(d) = certification by Tenant that there has not been filed with respect to the
Premises any vendors', contractors!, mechanics', laborers' or materialmens' statutory or
similar lien which has not been bonded or discharged of record, and, to the extent
applicable, Tenant shall provide copies of any lien waivers from such persons with respect

to all payments other than the payment that is the subject of the final requested advance;
and

(&)  no Event of Default under this Lease exists on the part of Tenant; together
with a certificate of any reputable title company which is a member of the New York Board
of Title Underwriters certifying that there has been no material change in the status of title
to the Premises by reason of Tenant's Casualty Repairs, including, without limitation, the
filing of any vendor's, bonded or laborer's or materialman's statutory or similar lien which
has not been bonded or discharged of record.

17.6 If, in the course of Casualty Repairs, any mechanics or other lien, order for the
payment of money or a written notice to owner with evidence of a lien against the Premises,
Landlord, Tenant or any contructor of Tenant is filed of record in Nassau County or served on
Landlord or Tenant, or if an Event of Default shall exist and is continning vnder this Lease, the
Depositary may withthold any payment of such Insurance Proceeds (except to the extent that such
Tnsurance Proceeds are needed to cure the default and otherwise satisfy the criteria set forth above)
only up to the amount of such lien until such lien, notice or order shall have been fully bonded,
satisfied, cancelled or discharged of record.

17.7  Insofar as a new certificate of occupancy may be necessary, Tenant shall obtain
and deliver to Landlotd a temporary or final certificate of accupancy before the Premises shall be
reoccupied for any purpose.

17.8  Notwithstanding the provisions of Section 17.1 hereof, if the Coliseum is
materially damaged or destroyed after July 1, 2027, then Tenant may, at its option, in lieu of
performing the restoration required by Section 17.1, restore the Colisewm in & manner that is
appropriate for alternate public or quasi-public use(s) consistent with Seetion 10.1, after obtaining
all appropriate Approvals fot such work, For purposes of the preceding senfence, "material
damage or destruction" shall mean damage or destruction the cost of which to repair shall exceed
Twenty Million Dollars ($20,000,000) (in 2024 dollars, adjusted for inflation). Tenant shall give
Landlord not less than fout (4) months prior written Notice of any such proposed change in use of
the Coliseum, and any dispute with respect to such proposed change of use shall be subject to
arbitration as provided in Article 33.

17.9 This Lease shall neither terminate or be forfeited by reason of damage to, or
total, substantial or partial destruction of, the Improvements, or by reason of the unit¢nantability of
the Premises or any part thereof, nor for any reason or cause whatsoever, except pursuant to the
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express provisions of this Lease (including Section 18,1 hereof), nor shall there be any resulting
abaterent of the Annual Rent and Additional Rent and other charges payable by Tenant to
Landlord,

17.10 The provisions of this Article 17 shall be deesmed an express agreement
governing any case of damage or destruction of the Premises by fire or other casualty, and Section
227 of the Real Property Law of the State of New York, providing for such a contingency in the
absence of an express agreement, and any other laws of like import, now or hereafter in force, shall
have no application in such case and are hereby waived by the Parties.

18, CONDEMNATION

18.1 Ifat any time during the Lease Term there is a Taking of all or substantizlly all
of the Premises or this Lease, this Lease and the Lease Term shall terminate and expire on the date
that title to the Premises vests in the condemning authority (the "Taking Date"), The Annual Rent
and Additional Rent shall be apportioned as of the date of such termination, "Taking" as used in
this Lease shall mean a taking, including, if applicable, an Impairment Taking, for any public or
quasi-public use or purpose by any competent lawfil power or authority by the exercise of the
right of condemnation or eminent domain, or by agreement between Landlord, Tenant and those
suthorized to exercise such right,

18,2 If'during the Lease Term, less than all of the Premises or this Lease shall be taken
in any condemnatjon or eminent domain proceeding and such taking would have a material adverse
effect on the operations of the Coliseum, then Tenant shall have a right, by Notice given to the
other Party no later than thirty (30) calendar days after the Taking Date, to tertninate this Lease, in
which event the Lease shall terminate as of the date set forth in such Notice and the Parties shall
thereafter have no further obligation or liability under this Lease other than for such obligations as
are intended to survive the expiration or fermination of this Lease. In the event that Tenant does
not exercise its option to terminate, this Lease shall continue in full force and effect (except as to
the portion of the Premises so taken as of the date of such taking) and Tenant shall continue to
perform and observe all of the terms, covenants and conditions of this Lease on its part to be
performed and observed with respect to the remaining Premises as though such taking had not
occurred, and the Annual Rent shall be reduced by a percentage equal to the ratio that the value of
the poriion of the Premises, as applicable, which is subject to the Taking bears to the value of the
whole of the Premises, as applicable, prior to the Taking. Inany such évent Tenant shall, at Tenant's
sole cost and expense, without regard to any Award (as defined below), immediately take all steps,
including without limitation making temporary repairs necessary fo preveni injuries to persons, to
protect the Premises and render the Premises safe in compliance with Legal Requirements and
Insurance Requirements.

18.3  Upon a Taking of all or a portion of the Premises or this Lease, the rights of
Landlord and Tenant in and to the condemnation award or compensation, the proceeds of any such
sale, all damages (including, without limitation, impairment damages) accruing by reason of such
taking, condemnation or eminent domain and interest thereon (collectively, the "Award"), shall be
paid in the following order of priority made for such Taking, whether paid by damages, rent or
otherwise:
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(@)  if such Taking does not result in the termination of this Lease, then Tenant
shall restore with reasonable diligence the Coliseum to as nearly as practicable the same
condition as it was prior to such Taking (or, if not so practicable, to as complete an
architectural unit suitable for the intended use of the Coliseum as is then possible under the
circumstances), but only to the extent that the entire Award shall cover the cost of such
restoration and the balance of the Award, if any, shall be shared as between Landlord and
Tenant based upon the ratio that the value of Tenant's leasehold estate in the affected portion
of the Premises bears to the value of Landlord's estate as encumbered by this Lease in the
affected portion of the Premises; and

(b)  ifthis Lease is terminated as the result of such Taking, then the entire Award
shall be shared between Landlord and Tenant in the same manner as provided for in Section

18.3(a).

Notwithstanding the foregoing, in the event that the County or any of its agencies, subdivisions
or public benefit corporations is the condemning authority, Tenant shail be entitled to assert a
claim for, and, subject to the rights of any Leasehold Lenders, receive an Award for the value of
gny unexpired term of this Lease.

18.4 Tf, at any time during the Lease Term, a Taking shall be for the temporary use of
all or any part of the Premises or this Lease, except as set forth herein the Lease Term shall not be
affected in any way and Tenant shall continue to pay the Annual Rent and Additional Rent herein
provided to be paid by Tenant, except as herelnafter provided in this Seetion 18.4. If such Taking
is for a period extending beyond the Lease Term and if any Award made for such use is made ina
lump sum, such Award shall be apportioned between Landlord and Tenant as of the date of
expiration of the Lease Term after deduction for any restoration-related expenses incutred by
Tenant. o the event that the portion of such Award which is to compensate for verified restoration-
related expenses is not specified, and the Parties arc unable to agree upon the amount of such
portion within thirty (30) days after possession of the Premises reveris to Tenant or Landlord, as
the case may be, the dispute shall be submitted to arbitration in accordance with Article 33 hereof,

19, ASSIGNMENT AND SUBLETTING

19.1  Assignment and Subletting, Gencrally, This Article 19 shall describe the right,
power and authority of the Tenant and Tenant's Qualifying Subtenants (hereinafter defined), by
operation of law or otherwise, to sell, assign or transfer this Lease or the Premises in whols or in
part, or sublet all or any part of the Premises, or otherwise turn ever possession or control of the
Premises or any part thereof to any third party (each, a "Yransfer"). Notwithstanding the foregoing,
any transfer or series of transfers of interest(s) in the Tenant entity (whether the same be stock,
partnership or membership interest, or other interest) resulting in the Person who shall have
Controlled (as defined hetein) the Tenant entify immediately before such transfer ceasing to so
Control such Tenant entity shall be deemed to be a Transfer. Notwithstanding anything in this
Lease to the contrary and without limiting any other provision of this Lease, in no event may
Tenant or any Person or other third party claiming by, through or under Tenant effectuate a Transfer
of this Lease or the Premises, in whole or in part, to a Prohibited Person or for a Prohibited Use.

192 Subletting,.
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()  Generally: Tenant may sublease, in whole or in part, the Premises, and
may permiit its Qualifying Subtenants to further sublease, in whole or in part, all or any portion
of the Premises demised to such subtenants; provided, and without limiting any other provision
of this Lease that (i) any and all subleases, sub-subleases and other agreements and arrangements
creating a hold or other interest herennder shall be subject and subordinate to all the terms and
provisions of this Lease, including, without limitation, the provisions of this Lease requiring the
Premises only bz used in accordance with the uses permitted hereunder, (ii) any and all subleases,
sub-subleases and other such agreements and arrangements shall expire concurrently with or
before the expiration of the Lease Term, and (iii) neither Tenant nor any Tenant sublessee or
other Person or party claiming by, through or under Tenant shall sublease the whole or any part
of the Premises to a Prohibited Person, for a Prohibited Use, or in any other manner that is in
violation of any applicable Legal Requirements or provisions of this Lease. If requested, Tenant
shall promptly deliver to Landlord a rent roll of the Premises identifying each and every sublease
and the name and address of the subtenant thereunder and to continually keep Landlord informed
of current information for and with respect to all subleases, sub-subleases and all users and other
occupants of any portion of the Premises such that Landlord at all times is in possession of full,
complete and current information with respect thereto.

(b)  Qualifying Subtenants: For purposes of this Article 19, "Qualifying
Subtenants" are subtenants, sub-subtenants and other third-party occupants of the Premises (i}
who are subletting, sub-sublefting or otherwise using and oceupying the Premises (or a portion
thereof) for a Coliseum Use and(ii) the sublease, sub-sublease or other occupancy agreement is
on "market" terms and conditions, comparable to those for comparable leases, subleases, sub-
sublesses or other occupancy agreements with comparable tenants, subienants, sub-subtenants
or other occupants for comparable space in southern, metropolitan New York State, and is for an
initial term of not less than ten (10) years, Tenant agrees, for itself§ and on behalf of all of its
sublessees and others claiming by, through or under Tenant, to within fifteen (135) Business Days
of Landlord's request therefor, obtain from any and all Qualifying Subtenants an executed, a
customary subordination, nondisturbance and attornment agreement for the benefit of Landloxd,
which agreement shall be on "market" terms and conditions for third-party agreements with
creditworthy tenants and shall be in a commercially reasonable form and shail provide in
substance, inter alia, that, at all times, provided the Qualifying Subfenant agrees to attorn to
Landlord, so long as the Qualifying Subtenant is not in default under the terms of its sublease,
sub-sublease or other occupancy agreement beyond any applicable notice and cure periods, (x)
the Qualifying Subtenant shall not be named or joined as a defendant or party in any exercise of
Landlord's right to remove such Qualifying Subtenant from the Premises, and (2) Landlord shall
recognize the subtenant as its direot tenant of the Premises (or the applicable portion thereof)
and the sublease as a direct lease between Landlord and the subtenant, provided that in no event
shall Landlord be: (1) liable for any previous act or omission of Tenant under such sublease; (2)
subject to any credit, offset, claim, counterclaim, demand or defense which such subtenant may
have against Tenant, or regponsible for any monies owing by Tenant to the subtenant; (3) bound
by any previous prepayment of more than 1 month's sublease rent or any other funds, except
only if and to the extent any such prepayment is actually received by Landlord; (4) bound by any
covenant to undertake or complete any construction in the Premises or any part thereof; (5)
required to account for any security deposit of the subtenant other than any security deposit
actually received by Landlord from Tenant, or (6) required to remove any person occupying the
Premises or any part thereof. Notwithstanding the foregoing or any other provision of this Leas¢
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to the contrary, Tenant agrees to indemnify, defend and hold harmless Landlord and all Landlord
Indemnitees from and against any and all losses, damages, injuries, recoveties, demands, suits,
actions, proceedings and the like, as well as all other costs and expenses, including, without
limitation, any and all reasonable attorneys' fees, arising from, related o or otherwise conneoted
with any default under, breach of or other failure to perform under or in connection with this
Lease by Tenant,

19.3  Assignments.

(8)  Assignment Without Consent,

A. Provided that there is no uncured Bvent of Default, Tenant shall have the
right upon prior written notice to Landlord (but without any requirement to obtain Landlord's
consent) to assign this Lease in its entirety together with Tenant's leasehold estate in the Premises
to a Permiited Assignee; provided that: (i) neither the assignee nor its direct or indirect parent ot
Affiliate is a Prohibited Person; (ii) the assignee assumes in a written instrument enforoeable by
Landlord all of the obligations of Tenant hereunder and otherwise in connection herewith arising
from and after the date of such assignment; and (iii) unless the Major Assignee Criteria set forth
below are met, (8) Tenant shall remain liable for all liabilities and other obligations of Tenant
under or in connection with this Lease arising or that have otherwise accrued prior to the date of
such assignment, and (b) any guarantor of Tenant's obligations hereunder, if any, shall remain
liable per and in accordance with the provisions of its guaranty for all prior accerued liabilities and
other obligations of Tenant and shall continue to guaranty the full, timely and faithful performance
of the assignee Tenant pursuant to the terms of its guaranty. A "Major Assignee" is a Person (1)
with a net worth of at least Five Hundred Million and 00/100 Dollars (£500,000,000.00) that agrees
in a written instrument enforceable by Landlord to, without limitation, be expressly liable to
Landlord for all liabilities and obligations of Tenant under or in connection with this Lease arising
or that have otherwise accrued prior to the date of such assignment, or (2) whose parent has a net
worth of at least Five Hundred Million and 00/100 Dollars ($500,000,000.00) and such parent
agrees in a written instrument enforceable by Landlord to, without limitation, be expressly liable
to Landlord for all liabilities and obligations of Tenant under or in connection with this Leage that
have otherwise anccrued prior to the date of such assignment (any assignee meeting one or both of
the foregoing conditions (1) or (2) shall be deemed to have satisfied the "Major Assignee Criteria™).
A "Permitted Assignee” shall mean (x) a Major Assignee, (y) a Tenant Affillate (provide that any
such assignment to such Tenant Affiliate does not result in a change in control of Tenant and
provided further that such Tenant Affiliate satisfies the Major Assignee Criteria), and (z) a Person
acquiring the direct or indirect ownership of all or substantially all of the assets or equity inferests
of Tenant whether through a merger, reorganization, sale or otherwise. If during the term of this
Lease security interests in Tenant are listed and traded on a recognized United States securities
exchange, such as the New York Stock Exchange or NASDAQ), this Lease is not intended to and
expressly does not resirict transfers of such interests in Tenant on the open market (including
pursuant to any direct or indirect merger, consolidation, assignment, transfer, conveyance or sale
of equity interests in Tenant, whether in a single transaction or series of transactions, and including,
without limitation, any such transaction effected through the issuance of additional equity interests
in‘Tenant or any holder of equity interests in any such Person), and for the purposes of this Section,
any such transaction shall not be deemed an assignment of this Lease. Further, nothing contained
in this Lease sbhall restrict or prohibit sales on the open market of interests in Tenant (or any parent
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entity of Tenant) if such interests are listed on a recognized United States or international securities
exchange, such as the New York Stock Exchange or NASDAQ or the London Stock Exchange,
and for the purposes of this Section, any such transaction shall not be deemed an assignment of
this Lease. Any other transfer of equity interests in Tenant whatsoever, whether pursuant to a
single transaction or series of transactions, resuiting in any change of Control of the Tenant entity
shall be deemed an assignment of this Lease for all purposes. For purposes of this Article 19,
"Control" "Controlling," and "Controlled" shall mean the possession, directly or indirectly, of the
power to direct or cause the direction of the management and policies of the Tenant entity, whether
through the ownership of voting securities, by contract or otherwise, Notwithstanding the
foregoing or any other provision of this Lease to the contrary, any one (1) or more events or
circumstances or series thereof, the collective result of which is a change of Control of Tenant,
shall be deemed a Transfer of this Lease for all purposes. If pursuant to applicable Legal
Requirements, Tenant is prohibited from providing Landlord with advance notice of a Transfer to
a Permitted Assignee, Tenant shall provide Landlord with notice thereof promptly following the
occurrence of such Transfer,

B. [Intentionally Omitted)

C. Subject to the terms hereof, foreclosure by either (x) leasehold mortgagee
in respect of a Leasehold Mortgage or (y) & mezzanine lender in respect of Mezzanine Pledge shail
be permitted without Landlord consent.

(b)  Assigament with Consent,

A, Except only as expressly permifted pursuant to Section 19.2 and
Section 19,3(a) above, Tenant will not effectuate a Transfer of this Lease or the Premises, in whole
or in part, nor othorwise turn over possession or control of the Premises or any part thereof to any
third party, without the prior written consent of Landlord in each instance, which consent shall not
be imreasonably withheld, conditioned or delayed; provided, however, that Landlord may, without
limitation, withhold, condition or delay its consent if Landlord reasonably determines that (i) there
exists an uncured Event of Default or other uncured failure to perform hereunder on the part of
Tenant, (ii) the proposed assignee is a Prohibited Person, or (iii) Tenant fails to demonstrate that
the proposed agsignee has the financial ability and qualifications to perform Tenant's obligations
under this Lease,

B, [Intentionally Omitted]

(¢)  Notwithstanding anything in this Lease to the contrary, a Transfer of this
Lease or the Premises which 13 either to a Person who is a Prohibited Person at the time of such
assignment or in violation of applicable Legal Requirements, any applicable law or any other
provision of this Lease shall, at Landlord's option, be void ab initio.

19.4 Bankruptey Assipnment Provisions, Without limiting any of the provisions of
Article 20 hereof, if pursuant to the Bankruptey Code (or any similar law hereafter enacted having
the same general purpose), Tenant is permitted to assign this Lease notwithstanding the restrictions
contained in this Lease, adequate assurance of future performance by an assignee expressly
permitted under such Code shall be deemed to mean the deposit of cash secwrity in an amount
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aqual to the sum of one (1) year's Annual Rent plus an amount equal to the Additional Rent for the
year preceding the year in which such assignment is intended to become effective, which deposit
shall be held by Landlord for the balance of the Lease Tetm, without interest, as security for the
full performance of any of Tenant's obligations under this .ease, If there exists an Event of Default
by Tenant hereunder, Landlord may use, apply or retain the whole or any other sums as to which
Tenant is in default or any sum which Landlord may expend or may be required to expend by
reason of Tenant's default in respect of any of Tenant's obligations under this Lease, including,
without fimitation, any damages or deficiency in the reletting of the Premises, whether such
damages or deficiency accrue before or after summary proceedings or other re-entry by Landlord.

19.5 Concession Agreements. Notwithstanding anything herein to the contrary, all
Concession Agreements (as hereinafier defined) permitted in this Section 19.5 shall at all times (2)
be pursuant to terms consistent with arms-length transactions with parties who are not Prohibited
Persons, (b) be for the purpose of concession sales only, and (c) shall specifically be for Coliseumn
Uses. Subject to the foregoing requirements and conditions, Tenant shall have the right to grant
any and all such licenses, concessions and franchises to any party and to enter into any agreements
or centracts with regard to the same (but not sublets except in accordance with the provisions of
Section 19.2 of this Lease) (collectively, the “Concession Agrcements"), and any and all
Concession Agreements shall be subject and subordinate to this Lease, and shall have a term that
expites priot to the expiration of the Lease Term, Tenant shall give Landlord a copy of all executed
Concession Agresments within twenty (20) calendar days following the execution thereof,

20. EVENT OF DEFAULT AND CERTAIN REMEDIES OF LANDLORD

" 20.1 Bach of the following events shall be an "Event of Default" hereunder by Tenant:

(a) (i) Tenant, while in possession of the Premises, shall file a voluntary petition
in bankruptcy ot insolvency or for reorganization or arrangement under the bankruptcy laws of the
United States or under any insolvency act of any state or shall voluntarily take advantage of any
such law or act by answer or otherwise or shall be dissolved or shall make an assignment for the
benefit of creditors or (i) involuntary proceedings under any such bankruptey law or insolvency
act shall be instituted against Tenant and such proceedings are not stayed or dismissed within one
hundred twenty (120) days after the date of the filing of the petition, and in each instance, Tenant,
or & trustee ar custodian appointed for all or a substantial portion of Tenant's property pursuant to
the provisions of any insolvency, bankruptey, reorganization or other law then in effect, shall fail
within the time provided by law or an order of a court having competent jurisdiction, to provide
Landlord with adequate protection as that term is currently used in 11 U.8.C, 361, and specifically
the "indubitable equivalent' of Landlord's interest in the Premises as currently provided in 11
U.8.C. 361(3). If a petition shall be filed by or against Tenant in any bankruptey, reorganization,
composition, arrangement or insolvency proceeding pursuant to the provisions of the present
Bankruptey Code or any subsequent Act similar thereto or amending same, demand shall be
deemed automatically made for relief from the imposition of the automatic stay presently imposed
by 11 U.S.C. 362 or such latet or similar section or provision as shall be in effect imposing said
stay. This provision shall be deemed the request of Landlord for a hearing to be held with regard
to the modification, termination or lifting of said stay and shal} be deemed effective as of the date
of filing of said petition or by or against Tenant.
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(b)  If Tenant shall fail to pay Landlord any installment of Annual Rent or
Additional Rent required herein as and when the seme shall become due and payable and such
failure continues uncured for fifteen (15) calendar days after Notice from Landlord to Tenant
thereof stating that failure of Tenant to cure the failure within such period shall allow Landlord to
torminate the Lease and/or exercise other Landlord remedies.

(¢)  If Tenant shall fail to maintain the insurance required under Section 8.5(b)
or Article 16 and such failure shall continue uncured for a period of ten (10) calendar days after
Notice.

(d)  IfTenant assigns this Lease or subleases the Premises in violation of Article
19 hereof and such default shall continue uncured for a petiod of twenty (20) calendar days after
Notice,

()  IfTenant shall fail to substantially perform or comply with any of the other
material agreements, terms, covenants or conditions hereof on Tenant's part to be performed, and
such non-performance or non-compliance shall continue uncured for a period of thirty (30) days
after Notice thereof or, if specific Sections of this Lease provide for a different time period within
which Tenant must perform or comply with its obligations hereunder, such failure continues for
such specified period or, if such performance cannot reasonably be had within such thirty (30) day
or such specified period, Tenant shall not in good faith have commenced such performance within
such thirty (30) day period or such specified period and shall not diligently proceed therewith to
completion in edch instance. - ' S

20.2  During any such Event of Default:

(8)  Landlord shall have the right to terminate this Lease, and all of Tenant's
right, title and interest hereunder, by giving Tenant thirty (30) days' Notice of termination (which
Notice shall not in any way be deemed to be a grant or extension of any grace period), and this
Lease and the Lease Term and estate of Tenant hereunder, shall expire on the date fixed in such
Notice of termination, except as to Tenant's lability, as if the date of termination fixed in the Notice
of termination were the end of the Lease Term;

(b)  If this Lease shall be terminated as provided in Section 20.2(a) hereof, all
of the right, title, estate and interest of Tenant (a) in and to the Premises, including without
Himitation any Work thereto, (b) in and o all rents, income, receipts, revenues, issues and profits
issulng from the Premises or any part thereof, then accrued, (¢) in and to all insurance policies and
all Insurance Proceeds, (d) in any condemnation Award(s), and (e) in the then entire undisbursed
balance of any funds held by Landloxd or the Depositary for the purposes of Casualty Repairs or
restorations, shall all automatically pass to and vest in and belong to Landlord without further
aotion on the part of any party frec of any claim thereto by Tenant;

{© Landlord at its option may, but shall not be obligated to, make any
payment required of Tenant or comply with any agreement, term, covepant or condition, required
hereby to be performed by Tenant, Subject to the rights of subtenanis, Landlord may enter the
Premises for the purpose of correcting or remedying any such Event of Default by Tenant provided
that Landlord shall use reasonable efforts to minimize interference with the operation of the
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Premises and any interference with other permitied occupants. Such performance by Landlord
shall not be deeted to walve ot release Tenant's default or the right of Landlord to take any action
provided herein in the case of such default, and eny cost, expense or expenditure incurred by
Landlord in connection therewith together with interest thereon at the Interest Rate shall be deemed
Additional Rent, payable on demand; and

(d) If this Lease is cancelled or terminated either by operation of law, by
{ssuance of a dispossessory warrant, by service of a Notice of cancellation or termination as herein
provided or otherwise, or if an Event of Default shall occur and be continuing, then and in such
event Landlord may re-enter and repossess the Premises, using such force for that purpose as may
be necessary without being liable to prosecution therefor. The word "re~enter” as used herein is not
restrioted to its techmical legal meaning. If Landlord shall so re-enter, Landlord may repait and
alter the Premises in such manner as to Landlord may seem necessary or advisable, and let or relet
the Premises or any parts thereof for the whole or any part of the remainder of the Lease Term or
for a longer period, in Landlord's name or as the agent of Tenant, and Tenant nevertheless shall
remain liable to Landlord for the payment of Rent, reduced by the amounts, if any, received by
Landlord from reletting the Premises (net of actual out-of-pocket third party costs and reletting
expenses incurred by Landlord) during what would have been the balance of the Lease Term had
this Lease and the Lease Term not been terminated due to Tenant's default, Such Rent, if any, shall
be payable in the same manner as Rent payable by Tenant hereunder during the period which would
have been the balance of the Lease Term but for termination due to Tenant's Event of Default.
Landlord shall have no obligation to mitigate its damages in the event of a default by Tenant
hereunder.

20,3  Tenant hereby expressly waives service of any Notice of intention to re-enter
upon an Event of Default, From and during the continuance of an Event of Default, Tenant hereby
waives any and all rights to recover or regain possession of the Premises or to reinstate or to redeem
this Lease or other right of redemption as permitted or provided by any statute, law or decision
now or hereafter in force and effect.

20.4 Should any sums collected by Landlord after the payments referred to in Seotion
20.2 hereof be insufficient to fully pay to Landlord a sum equal to all Annual Rent and Additional
Rent reserved herein after an Event of Default, the balance or deficiency for each nmonth shall be
paid by Tenant to Landlord on the first day of the next succeeding month, and Tenant shall be and
remain liable for any such deficiency, and Landlord shall be entitled to retain any surplus, Tenant
hereby expressly waives any defense that might be predicated upon the issuance of a dispossessory
warrant or other cancellation or termination of this Lease.

20.5 IfLandlord shall have the right to hold Tenant liable as provided in Sections 20.2
and 20.3 hereof, Landlord shall have the option, in lieu thereof, forthwith to recover against Tenant
damages for loss of the bargain and not as a penalty, in addition to any other damages becoming
due under this Article 20, an aggregate sum which, at the time of termination of this Lease or of
recovery of possession of the Premises by Landlord, as the case may be, represents the then present
worth of the excess, if any, discounted at the Interest Rate plos five percent (5%), of the aggregate
of the Annual Rent aud Additional Rent payable by Tenant hereunder that would have acerued for
the balance of the Lease Term over the then agpregate rental value of the Premises; such rental
value to be computed on the basis of a Tenant paying not only an Annual Rent to Landlord for the
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use and occupation of the Premises, but alse such Additional Rent as is required to be paid by
Tettant under the terms of this Lease for the balance of the Lease Term.

20.6  Suit or suits for the recovery of any deficlency or damages, or for a sum equal
to any installment ot installments of Annual Rent and Additional Rent reserved herein, may be
brought by Landlord from time to time at Landlord's election. Nothing herein contained shall be
deemed to require Landlord to delay any such suit or suits until the date when the Lease Term
would have expired had there been no Event of Default by Tenant and no cancellation or
termination of this Lease by Landiord.

20,7 Nothing in this Article 20 shall limit or prejudice the right of Landlord to prove
and obtain as liguidated dameges in any bankruptey, insolvency, receivership, reorganization or
dissolution proceeding an amount equal to the maximum sllowed by any statute or rule of law
governing such proceeding and in effect at the time when such damages are to be proved, whether
or not such amount shall be greater, equal to or less than the amount of the damages referenced
above,

20.8 Bach and every covenant contained in this Article 20 shall be deemed separate
and independent and not dependent upon other provisions of this Lease, and the performance of
any such covenant shall not be considered to be rent or other payment for the use of the Premises,
The damages for failure fo perform the same shall be deemed in addition to and separate and
independent of the damages accruing by reason of the breach of any other covenant contained in
this Lease.

209  If an Event of Default shall be existing under this Lease, Landlord shall have the
right of injunction to restrain the same and the right to invoke any remedy allowed by law or in
equity, as if specific remedies, indemnity or reimbursement were not herein provided. The
provision in this Lease for any remedy shall not preclude Landlord from any other remedy at law
or in exquity, The rights and remedies given to Landlord in this Lease are distinct, separaie and
cumulative, and no one of them, whether or not exercised by Landlord, shall be deemed to be in
exclusion of any of the others hereih or by law or equity provided.

20.10 No receipt of monies by Landlord from Tenant or any third party after the
expiration, cancellation or termination hereof shall reinstate, continue or extend the Lease Term,
or affect any Notice theretofore given to Tenant or operate as & waiver of the right of Landlord to
enforce the payment of Annual Rent and Additional Rent reserved herein ot to recover possession
of the Premises by proper suit, action, proceedings or other remedy; it being agreed that, after the
service of Notice to cancel or terminate this Lease as herein provided and the expiration of the
time therein specified, afier the commencement of any suit, action, proceedings or other remedy,
~ or after a final order or judgment for possession of the Premises, Landlord may demand, receive
and collect any monies due, or thereafter coming due, without in any manner affecting such Notice,
suit, action, proceedings, order or judgment; and any and all such monies so collected shall be
deemed to be payments on account of the use and oceupation of the Premises, or at the election of
Landlord, on account of Tenant's liability hereunder.
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20.11 So long as Landlord hereunder is the County, no action or special proceeding
shall lie or be prosecuted or maintained against Landlord upon any claims arising out of ot in
connection with this Lease unless:

(a) At least thirty (30) days prior to seeking relief, Tenant shall have presented
the demand or claim(s) upon which such action ot special proceeding is based by Notice
to Landlord for adjustment and Landlord shall have neglected or refused to make an
adjustment or payment on the demand or claim for thirty (30) days after presentment.
Tenant shall send or daliver copies of the documents presented to Landlord under this
Section to the County Attorney (at the address specified in Article 28 for Landlord) on the
same day that documents are sent or delivered to Landlord, The complaint or hecessary
moving papers of Tenant shall allege that the above-described actions and inactions
preceded Tenant's action or special proceeding against Landloxd; and

(t)  Suchaction or special proceeding is commenced within the earlier of (i) one
(1) year after the first to occur of (a) final payment under or the termination of this Lease,
and (b) the accrual of the cause of action, and (ii) the time specified in any other provision
of this Lease.

Nothing set forth in this Section 20.11 shall prevent Tenant from at any time interposing
any of the foregoing claims as a defense or counterclaim in any action brought by Landlord after
the expiration of the time period otherwise provided above for a claim.

21.  SECURITY FOR PERYORMANCE OF TENANT'S OBLIGATIONS

21.1  The Parties acknowledge and agree that, prior to the Lease Effective Date, as
security for the performance of its obligations under this Lease, Tenant deposited with Landlord
Five Million Doliars ($5,000,000) as security deposit for Tenant's full, faithful and timely
performance of Tenant's obligations hereunder (the "Security Deposit"). If (f) Tenant fails to pay
rent or any portion thereof or any other charge(s) due hereunder, or (ii) is otherwise in an event of
uncured breach or default with respect to any provision of this Lease beyond the applicable cure
period, if any, then Landlord may (but is not obligated to) use, apply or retain all ot any portion of
the Security Deposit towards the same; pay any other sum to which Landlord may become
obligated by reason thereof; compensate itself for any loss, damage or injury which Landlord may
suffer thereby; or otherwise apply slt or any portion of the same to other costs and expenses
incurred by Landlord not inconsistent with the provisions of this Lease. If Landlord so uses or
applies all or any portion of the Security Deposit, Tenant shall within ten (10) calendar days after
written demand therefor deposit cash with Landlord in an amount sufficient to restore said deposit
to at least the amount originally required hereunder, If Tenant timely, folly and faithfully performs
all of Tenant's obligations hereunder, the Security Deposit or so much thereof then remaining shall
be returned, without payment of intetest or other increment for its use, to Tenant upon the
expiration of the Lease Term and, in all events, only after Tenant has vacated the Premises and
turned over possession of the same to Landlord in accordance with the provisions of this Lease.
No trust or other relationship is created herein between Landlord and Tenant with respect to said
Security Deposit, and Landlord shall not be required to keep the Security Deposit separate from
its general or other accounts or otherwise to account to Tenant with respect thereto at any time.
Landlord may increase the Security Deposit at times and from time to time during the Term hereof
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in accordance with the CPI Index, although no more frequently than once every five (5) Lease
Years, and Tenant agrees to deposit the amount of the increase with Landlord within thirty (30)
calendar days of Landlord's notice sefting forth the increased Security Deposit amount,

22. SURRENDER

22,1 Tenant shall on the last day of the Lease Term or on the sooner termination of
this Lease peaceably and quietly surrender and yield up to Landlord the entire Premises including
any Work, free and clear of all letting, subleases, occupancies, security agreements, liens or
encumbrances (excepting only those which Landlord has specifically consented to remain in effect
following the expiration of the Lease Term) in good order and condition, reasonable wear and tear
excepted, and subject to the provisions of Articles 17 and 18 hereof.

22.2  Onthe last day of the Lease Term or on the date of the sooner termination of this
Lease, provided no Event of Default by Tenant then exists, Tenant shall have the right to remove
its movable personal property (but excluding the personal property of Landiord leased to Tenant
pursuant to this Lease) and trade fixtures provided Tenant repairs any damage to the Premises
resulting from the removal of same. Any property not removed by Tenant prior to the expiration
of the Lease Term shall be deemed abandoned and may be appropriated, sold, destroyed ot
otherwise disposed of by Landlord without Notice to Tenant and without obligation to account
therefor and Tenant shall pay to Landlord upon demand ail costs and actual out-of-pocket third
party costs and expenses incurred by Landlord in removing, storing or disposing of same and in
restoring the Premises.

22,3 If any subtenant of Tenant or anyone holding by, through, or under Tenant should
fail to surrender possession of the Premises or any part thercof at the expiration or earlier
fermination of the Lease Term, the same shall constitute a "holding over" by Tenant.

224  Tenant agrees it shall indemnify and save Landlord harmless against all costs,
claims, loss or Hability resulting from delay by Tenant in surrendering the Premises upon
expiration or sooner termination of the Lease Term, including, without limitation, any claims made
by any succeeding tenant founded on such delay, but excluding any delays arising from the gross
negligence or willful misconduct of Landlord. The Parties recognize and agtee that the damage to
Landlord resulting from any failure by Tenant timely to surrender the Premises will be substantial,
will exceed the amount of monthly Annual Rent and Additional Rent theretofore payable
hereunder, and will be impossible of accurate measurement. Tenant therefore agrees that if
possession of the Premises is not surrendered to Landlord within two (2) days after the date of the
expiration or sooner termination of the Lease Term, then Tenant will pay Landlord as liquidated
damages (1) for each of the first two (2) months during which Tenant holds over in the Premises
after expiration or sooner termination of the Lease Term, a sum equal to one and one-half (1 1/2)
times the average Annual Rent and Additional Rent which was payable per month (prorated from
the quarterly payment) under this Lease during the six (6) month period preceding such expiration
or termination of the Lease Term, and (ii) for the period thereafier during which Tenant holds over
in the Premises after expiration or sooner termination of the Lease Term, a sum per month equal
to two and one-half (2 1/2) times the average Annual Rent and Additional Rent which was payable
per month (prorated from the quarterly payment) under this Lease during the six (6) month period
preceding such expiration or termination of the Lease Term.,

48

2427743.02-NYCSRO3A » MEW



EXECUTION COPY

22.5 ‘Tenant's obligations under this Article 22 shall survive the expiration or eatlier
termination of this Lease,

p O WAIVER

23.1  One or more waivers of any covenant or condition by either Party shall not be
construed as a waiver of a subsequent breach of the same or any other covenant or condition, and
the consent or approval by Landlord to, or of, any act by Tenant requiring Landlord's consent or
approval shall not be construed to waive or render unnecessary Landlord's consent or approval to
or of any subsequent similar act by Tenant. No provision of this Lease shall be deemed to have
been waived by Landlord unless such waiver is in writing signed by Landlord.

23,2  The receipt by Landlord of Annual Rent or Additional Rent due hereunder with
knowledge of the breach of any covenant of this Lease shall not be deemed a waiver of such breach,
No teceipt of money by Landlord from Tenant or a person acting on behalf of Tenant afier the
cancellation or termination hereof shall (a) reinstate, continue or extend the Lease Term, (b) affect
any Notice theretofore given to Tenant, (c) operate as a waiver of a right of Landlord to enforce
payment of Annual Rent or Additional Rent due or thereafter falling due or (d) operate as a waiver
of the right of Landlord to recover possession of the Premises. Landlord may accept such money
without prejudice to Landiord's tight to recover the balance or pursue any other remedy in this
ILease or provided at law or in equity.

23,3  No payment by Tenant or receipt by Landlord of a lesser amount than the Annual
Rent or Additional Rent due hereunder shall be deemed to be other than on account of the ¢arliest
stipulated Annual Rent or Additional Rent, No endorsement or statement on any check or any letter
uccompanying any check or payment shall be deemed an accord and satisfaction and Landlord in
either instance may accept such check ot payment without prejudice to Landlord's right to recover
the balance of such Annual Rent or Additional Rent o pursue any other remedy in this Leage or at
law or equity provided. Receipt by Landlord of Annual Rent or Additional Rent due hereunder
from any third party shall be without prejudice and shall not constitute a waiver by Landlord of
the provisions of Article 23 hereof or operate as a consent to any purported sale, assignment,
mortgage, sublease or other transfer of this Lease, as a waiver of any breach by Tenant or as a
release of Tenant from its obligations hereunder.

24, QUIET ENJOYMENT

24,1 Landlord covenants and agrees that ag long as this Lease is in full force and
effect, Tenant shall peaceably and quietly enjoy the Premises without disturbance by or from
Landlord, subject, however, to the terms and conditions of this Lease and the Permitted
Encumbrances. This covenant shall be construed as running with the Land to and against
subsequent owners of the Land and successors in interest and is not, nor ghall it operate or be
construed as a personal covenant by Landlord, except as to Landlord's interest in the Land so long
as such interest continues, Thereafter it shall be deemed to be a covenant binding upon the
stiecessors in interest of Landlord to the extent of their interest as and when they shall acquire the
same and so long as they may remain such successors in interest. :
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25.  SHORING, EXCAVATION OF ADJOINING PROPERTY, ENCROACHMENTS

25,1  If an excavation shall be made or authorized to be made for building or other
. purposes, upon land or streets adjacent to the Premises, Tenant shall afford {o the person or persons
causing such excavation a license, at their expense including reimbursement of costs reasonably
incurred by Tenant, to enter upon the Premises for the purpose of doing such work as shail
reasonably be necessary 10 protect or preserve the Premises from injury or damage and to support
the same by proper shoring; provided that Tenant may impose such conditions, ground rules and
security requirements as Tenant reasonably deems necessary or desirable in order to minimize
interference with the occupants of and invitees from time to time at the Premises. Landlord shall
not be liable for any inconvenience, annoyance, disturbance, loss of business or other damage
arising therefrom and Tenant's obligations hereunder shall not thereby be affected, Nothing
contained in this Article 25 shall be construed as a waiver of any righis of Tenant against persons
other than Landlord.

252 If any adjoining building or structure encroaches or shall at any time encroach
upon the Premises, no c¢laim or demand or objection of any kind shall be made by Tenant against
Landlord by reason of any such encroachment (unless such eneroachment shall have been caused
or approved by Landlord without Tenan¥'s consent) and no ¢laim for abatement of Annual Rent or
Additional Rent which may become due under this Lease shall be made by reason of any such
encrogchment or acts of or in connection with the removal thereof, and the rights, liabilities and
obligations of the Parties shall be the same as if there were no such encroachment. In any legal
proceedings relating thereto the Premises may properly and without prejudice be described
according to the description herein contained without reference to any such encroachments.
Landlord agrees to cooperate with Tenant in any proceedings brought by Tepant to remove any
such encroachments, provided that the same shall be without cost, liability or expense to Landlord.

26, ENVIRONMENTAL PROVISIONS

26.1 Definitions. For purposes of this Lease:

(8) "Claim" means any and all suits, claims; allegations; actions; causes of
action; demands; complaints; orders; directives; settlements; judgments; notices of non-
compliance, violation, liability or potential liability; investigations; or proceedings.

(b)  "Environment" means any indoor or outdoor environmental media
including, without Hmlitation, soils (surface and subsurface), geologic strata and
formations, navigable waters, sireams, rivers, bays, ponds, impoundments, estuaries, ocean
waters, surface waters, occasional or perched water, sediments, subsurface strata,
groundwater, land surfaces, marshes and other wetlands and ambient air.

(¢)  "Environmental Claims" means any and all Claims by, or on behalf of, any
Governmental Authority or Person alleging potential liability or action needed {including
potential liability for investigatory costs, cleanup costs, governmental tesponsé¢ costs,
natural resources damages, property damages, personal injuries, medical monitering or
administrative, civil or criminal fines and penalties) arising out of, based on or resulting
from, in part or in whole: (i) exposure to any Hazardous Substance, (ii) any violation, or
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alleged violation, of any Environmental Law or any environmental permit, or (iii) any
Environmental Condition or threatened Release of Hazardous Substances.

(d)  "“Environmental Condition" means the presence of Hazardous Substances in
the Environment, or the Release of Hazardous Substances into the Environment, including
the migration or movement of Hazardous Substances in or through the Envitonment.

(¢)  "Environmental Law" means the applicable Federal, state, foreign,
provincial, regional, county, municipal, and local statutes, laws, regulations, orders,
injunctions, codes, judgments, ordinances or rules, or any directive, ruling or decree having
the force and effect of law, of a Governmental Authority, and the applicable common law,
relating to pollution or protection of human health with respect to exposure to Hazardous
Substances, protection of the Environment, protection of natural resources, fauna and flora,
protection of wotker health and safety with respect to exposure to Hazardous Substances,
or relating to the use, recycling, handling, treatment, removal, storage, transportation,
disposal, emission, discharge, injection, Release or threatened Release of, or exposure to,
any Hazardous Substances, including, without limiting the generality of the foregoing, the
following: the Solid Waste Disposal Act as amended by the Resource Conservation and
Recovery Act of 1976 and Hazardous and Solid Waste Amendments of 1984, 42 U.5.C.
§ 6901, et seq.; the Comprehensive Environmental Response, Compensation, and Liability
Act of 1980, 42 U.S.C.. § 9601, et seq,; the Emergency Planning and Community Right-to-
Know Act of 1986, 42 11.8.C. § 11001, et seq.; the Oil Pollution Act of 1990, 33 U.5.C.
§ 2701, et seq,; the Clean Air Act, 42 U.S.C. § 7401, et seq.; the Federal Water Pollution
Control Act, 33 U.8.C. § 1251, et seq.; the Federal Insecticide, Fungicide, and Rodenticide
Act, 7 U.8.C. § 136, et seq.; the Endangered Specles Act of 1973, 16 U.S.C, § 1531, et
seq.; the National Environmental Policy Act of 1969 (42 U.S.C. § 4321 et seq.); the
Hazardous Materials Transportation Act, 49 U.S.C. § 5101, et seq.; the Toxic Substances
Control Act, 15 U.8.C, § 2601, et seq.; the Federal Safe Drinking Water Act, 42 U.5.C,
§ 300f, et seq.; the New York State Environmental Conservation Law, Chapter 438,
Consolidated Laws of New York; the New York State Navigation Law, Article 12, §§170-
204; and to the exient relating to employee exposure to contaminants, the Occupational
Safety and Health Act of 1970, 29 U.B.C. § 651 et seq.

3] "Baisting Environmental Conditions” means ali Environmental Conditions
on, above, under or in the Premises as of or before the Lease Effective Date.

(g) "Hazardous Substance" means any material, chemical, compound,
substance, mixiure or by-product, whether solid, liquid or gaseous, that is identified, listed,
defined, designated, restricted, prohibited or otherwise regulated as or included in the
definition of "hazardous substances," "hazardous wastes,” "hazardous materials,"
"hazardous constituents," "restricted hazardous materials," “extremely hazardous
substances,”" "hezardous air pollutants,” "foxic substances,” "dangerous or toxic
substances," "contaminants," "pollutants," “toxic pollutants,” "chemical or solid wastes,"
"universal wastes”" or "special wastes,” or defined by words of similar meaning and
regulatory effect pursuant to or under any applicable Environmental Law; or that include,
are or contain, without limitation, flammable or explosive materials, radon, nuclear or
radioactive materials, pesticides, per- and polyfluoroalkyl substances, insecticides,
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fungicides, or rodenticides, biohazardous materials or waste, polychlorinated biphenyls,
lead paint, urea formaldehyde foam insulation, petrolewm or other petroleum
hydrocarbons, natural or synthetic gas, asbestos, silica, or any other chemicals, materials,
substances, potlutants or contaminants regulated under any applicable Environmental Law
by reason of propetties that are deleterious fo the environment, natural resources, worker
health and safety, or public health and safety.

(h)  "Landlord Environmental Parfies” has the meaning set forth in
Section 26.2(¢).

(1)  "Landlord-Responsibility Environmental Conditions" has the meaning set
forth in Section 26.4(b).

(i) "Release" means any release, spill, emission, discharge, leaking, pumping,
pouring, emitting, emptying, injection, deposit, discharge, disposal, dispersal, dumping,
escaping, leaching or migration of any Hazardous Substances into the Environment or into
or out of any property, including the movement of Hazardous Substances through or in the
air, soll, surface water, groundwater or property and the abandonment of any barrels,
containers, or other closed receptacles containing Hazardous Substances,

(k)  “Tenant Bnvironmental Parties" has the meaning set forth in

Section 26.2(a),
()  "Tenant-Responsibility Environmental Conditions” has the meaning set
forth in Section 26.4(b). - - S ‘

26.2 Tenant's Obligations.

(@  Tenant will and will use commercially reasonably efforts to ensure that all
of its contractors, subcontractors, sublessees, licensees, other Persons contracting with
Tenant to operate at the Premises, and invitees of the foregoing and all other persons,
parties, individuals and entities oceupying any portion of the Premises at any time during
any portion of the Term (such Persons other than Tenant and Landlord Environmental
Parties, "Tenant Environmental Parties") will comply in all material respects with all
applicable Environmental Laws, which shall include, without limitation, obtaining,
maintaining and complying with all permits, approvals and licenses required in connection
with any construction, modification, alteration, renovation, maintenance or operation
undertaken by Tenant or any Tenant Environmental Parties,

(b)  Tenant will not, and will use commercially reasonably efforts to ensure that
all Tenant Environmental Parties will not, Release or threaten the release of Hazardous
Substances at, on, under or from the Premises, except in material compliance with all
applicable Environmental Laws,

{¢)  Inthe event that Tenant or a Tenant Environmental Party canses a Release
of any Hazardous Substances during the Term or if such a Release otherwise occurs with
respect to any portion of the Premises at any tite during the Term (except to the extent
caused during the Term by Landlord or agents, representatives, contractors, subcontractors
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or invitees of Landlord other than Tenant or a Tenant Environmental Party during the Term
(such Persons other than Landlord, "Landlord Bnvironmental Parties")), Tenant shall be
responsible for ensuring that either it or the responsible Tenant Environmental Party makes
any and all reports as required by applioable Environmental Law and shall promptly
provide written notice to Landlord of such Release. Tenant shall be responsible for the
investigation and remediation of all such Releases during the Term and shall bear all costs
and expenses in any way related thersto. Such investigation and remediation shall be
conducted in accordance with applicable Environmental Law. Notwithstanding anything
to the contrary in this Lease, Tenant's obligation to remediate the Premises shall take into
account the uses and intended uses of the Premises and o the extent that a remediation
consistent with the uses and intended uses of the Premises and applicable Environmental
Law allows for the use of institutional ¢r engineering controls, Tenant shall implement such
institutional or engineering controls with respect to such remediation. Landlord agrees that
it shali reasonably cooperate with Tenant with respect to such remediation and Tenant's
implementation of institutional or engineering controls, if required, all at Tenant's sole cost
and expense. Ifa Release of Hazardous Substances is caused during the Term by Landlord
ot a Landlord Environmental Party, Landlord shall be responsible for ensuring that either
it or the responsible Landlord Environmental Party makes any and all reports as required
by applicable Environmental Law and shall promptly provide written notice to Tenant of
such Release.

26,3 Reporting of Existing Environmental Conditions. In the event that Tenant or any
Tenant Environmental Party discovers any Existing Environmental Conditions that (i) require
reporting to Governmental Authorities pursuant to applicable Environmental Law or (ii} will need
to be managed, abated, investigated, or remediated as a result of any construetion, renovation,
repair, maintenance or operation at the Premises or for any other reason, Tenant shall promptly
notify Landlord of such conditions. Tenant shall also notify Landlord of any and all other material
Environmental Conditions discovered at, sbout or in connection with the Premises at any time
during the Term hereof, If Tenant or such Tenant Environmental Party has a legal obligation to
submit a report to Governmental Authorities of such Existing Environmental Conditions, Tenant
shall submit the report, or make commercially reasonable efforts to ensure that the appropriate
Tenant Environmental Party submits such report; if Landlord or a Landlord Environmental Party
has a legal obligation to submit a report, such reporting obligation shall be the responsibility of
Landlord, or make commercially reasonable efforts to ensure that the appropriate Landlord
Environmental Party submits such report, Notwithstanding the foregoing, if' the Person
responsible for submitting such report (either Tenant or a Tenant Environmental Party, or Landlord
or a Landlord Environmental Party, as the case may be) fails to submit such report to the
appropriate Governmental Authority, the other Party may submit such report after first notifying
the responsible Party of its intent to subinit such report and providing the responsible party with
the opportunity, not to exceed five (5) Business Days, to submit such report to the Governmental
Authority.

264 Site Investigations; Control of Investigation and Remediation.

()  Tenant shall have the right to undertake investigations at the Premises,
including sampling of environmental media, building materials and equipment, in its sole
diseretion, in connection with the construction, modification, altetation, renovation,
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maintenance or operation of the Premises or the financing of such activities, and except as

provided herein, Tenant agrees to solely bear all costs and expenses related o any of the
same,

(t)  Tenant shall control any investigation, remediation, management, handling,
abatement or disposal of Environmental Conditions at the Premises, including the
excavation, characterization, management and disposal of Hazardous Substances or
environmental media containing Hazardous Substances, provided the same do not relate to
Landlord-Responsibility Environmental Conditions ("Tenant-Responsibility
Environmental Conditions™). Landlord shall control any investigation, remediation,
management, handling, abatement or disposal of Environmental Conditions at the Premises
caused by the actions or omissions of Landlord or any Landlord Environmenta) Party
during the Term ("Landlord-Responsibility Environmental Conditions™). Tenant shall be
respongsible for any costs it incurs with respect to addressing Tenant-Responsibility
Environmental Conditions, including but not limited to remediation and disposal, and
Landlord shall be responsible for any costs it incurs with respect to addressing Landlord-
Responsibility Environmental Conditions, including but not limited to remediation and
disposal, The Party responsible for conducting such investigation and remediation shall
do 50 in accordance with applicable Environmental Law. Notwithstanding anything to the
contrary in this Lease, no matter which Party 1s responsible for the remediation of the
Premises as set forth herein, such Party shall take into account the uses and intended uses
of the Premises and to the extent that a remediation consistent with the uses and intended
uses of the Premises and applicable Environmental Law allows for the use of institutional
or engineering controls, Tenant or Landlord shall have the right, but not the obligation, to
implement a remediation that relies on such institutional or engineering conirols, provided,
that any remedial approach undertaken by Tenant or Landlord (whether or not such
approach uses institutional or engineering controls as part of the remedy) shall be
conducted to minimize distuption, to the extent reasonably feasible, with the uses and
intended uses of the Premises, both during end as a result of the implementation of such
remedy. Landlord or Tenant, as the case may be, shall reasonably cooperate with the Party
conducting the remediation, including 1o the extent necessary executing any deeds or other
documents to implement the selected remediation, including without limitation executing
deed restrictions relating to the use of and operations at the Premises that are consistent
with the terms of this Section 26.4(b). The Party conducting the investigation and
remediation shall keep the other Party reasonably informed with respect to such work,
including promptly providing copies of any reports, studies, analyses, and data relating to
the work and material correspondence with Governmental Authorities relating to such
work. Landlord shall execute waste manifesis required in connection with the disposal of
any Hazardous Substances, or environmental media containing Hazardous Substances, that
constitute Landlord-Responsibility Environmental Conditions, and Tenant shall execnte
waste manifests required in connection with the disposal of any Hazardous Substances, or
environmental media containing Hazardous Substances, that constitute Tenant-
Responsibility Environmental Conditions. '

26.5 Indemnification by Tenant. Tenant shall release, defend, indemnify and hold
harmless Landlord Indemniteos from and against any claims, expenses, costs, damages, losses
and Habilities (including, without limitation, reasonable attorneys' fees and expenses, but
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excluding any internal legal costs, including, but not limited to, the time of in-house counsel)
{colleotively, "Losses") incurred by Landlord arising from or in connection with:

(a})  any breach by Tenant or Tenant Environmental Parties of their covenants in
this Section 26; and

(b)  any Environmental Claims or Losses to the extent related to the Release or
threatened Release of any Hazardous Substances except as to Landlord-Responsibility
Environmental Conditions.

26.6 Indemnification by Landlord. Landlord shall release, defend, indemmnify and
hold harmless Tenant from any Losses incurred by Tenant:

(#)  arising from or in connection with any breach by Landlord of its covenants
in this Section 26; and

{b) for any Environmental Claims or Losses related to the Release or threatened
Release of any Hazardous Substance by Landlord or any Landlord Environmental Parties
at any time during the Term hereof that constitute Landlord Responsibility Environmental
Conditions.

27.  WAIVER; NO COUNTERCLAIMS

27.1 Landlord and Tenant hereby waive trial by jury in any action or proceeding on
any matters whatsoever arising out of or in any way connected with this Lease, the relationship of
Landlord and Tenant, and Tenant's use or oceupancy of the Premises. Regardless of the nature or
ground of any summary proceeding or other action brought by Landlord to recover possession of
the Premises, Tenant will not interpose any counterclaim of any nature whatsoever except for any
counterclaims that are mandatory in nature or any countetclaims which, if not raised, would be
deemed waived. Nothing herein contained shall be deemed to prohibit Tenant from bringing a
separate action against Landlord on account of any claim which Tenant may have against Landlord;
provided, however, that Tenant shall not in the prosscution of any such claim make a motion or
otherwise request any court in which such claim is sought to be asserted to join any such claim
and any proceeding instituted by Landlord to recover possession of the Premises or seek to have
any such proceeding instituted by Landlord and any action or proceeding commenced by Tenant
to be tried simultaneously.

28. ESTOPPEL CERTIFICATES

28.1  Tenant and Landlord shall at any time and from time te time, upon not less than
ten (10) Business Days prior request by the other Party, execute, acknowledge and deliver to the
requesting Party a written certificate certifying:

(a)  that this Lease is unmodified and in full force and effect (or if there have
been modifications that the same is in full force and effect as modified and stating the
maodifications); and
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(by  the dates to which the Annual Rent and Additional Rent have been paid in
advance, if any; and

()  whether there is any Notice of existing default ot Event of Default under
this Lease and, if so, specifying each such default; and

(d)  to the best of such Party's knowledge without investigation, whether any
event has occurred ot failed to occur which, with the passage of time or the giving of

Notice, or both, would constitute such an Event of Default and, if so, specifying each such
evernt.

282 It is intended that any ceriificats delivered pursuant to Section 28.1 hercof may
be relied upon by any prospective purchaser, subtenant and/or lender, and the prospective
“successors and assignees thereof,

29. NOTICE

29.1  Any Notice or communication which either Party is required to give to the other
shall be in writing, shall make specific reference to the Section of this Lease to which such Notice
is applicable, shall set forth the time period (if any) set forth in this Lease for response by the Party
being notified and shall be given in the manner set forth herein and addressed as set forth herein
(the foregoing, a "Notice"). Any Notice shall be given by registered or certified mail, return receipt
requested, or by a nationally recognized overnight courier addressed to the other at the address
below set forth or to such other address as either Party may from time to {ime direct by Notice to
the other Party, and snch Notice shall be deemed to have been given (a) three (3) Business Days
after mailed by registered or certified mail in a properly addressed, sealed and postage prepaid
wrapper or (b) one (1) Business Day after delivery to a nationally recognized overnight courier:

to Landlord at:

County of Nassau

1550 Franklin Avenue
Mineola, New York 11501
Attention: County Executive

with copies to:

Nassau County Attorney's Office
One West Street

Mineola, New York 11501
Attention: County Attorney

and to!
West Group Law, PLLC

81 Main Street, Suite 510
White Plains, New York 10601
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Attention; Josh J. Meyer, Esq.
to Tenant at:

LVSNY HOLDCO 2, LL.C
5500 Haven Street

Las Vegas, Nevada 89119
Attention: Zac Hudson

LVSNY HOLDCO 2, LLC
5500 Haven Street

Las Vepgas, Nevada 89119
Attention: Robert Cilento

with copies to:

Skadden, Arps, Slate, Meagher & Flom LLP
One Manhattan West
395 91h Avenue
New York, New York 10001
Attention: Andrey L. Sckoloff
Nesa R, Amamoo

30. BROKER

30.1 Landlord and Tenant each represent to the other that it has dealt with no broker
or person, licensed or otherwise, in connection with this Lease. If any claim is made for broketage
commissions with respect to the Premises as a result of alleged acts or actions of either Landlord
or Tenant, the Party whose actions are alleged to have resulted in any broket’s or finder's fee being
due shall indemnify and hold harmless the other Party, its successors and assigns, from and against
any and all damages, losses, liabilities, obligations, penalties, claims, litigation, proceedings, or
expenses of any kind or of any nature whatsoever incucred by the indemnified party, including,
without limitation, actual out-of-pocket third party reasonable attorneys' fees and costs (whether
incurred in a third party action or in an action brought by the indemnified party against the
indemnifying patty to enforce its rights under this Section 30.1).

30.2 The provisions of this Article 30 shall survive the termination or expiration of
this Lease.

31, INDEMNIFICATION BY TENANT

31.1  Tenant will protect, indemnify and save Landlord Indemnitees harmless from
and shall defend Landlord Indemnitees (except to the extent caused by Landlord's gross
negligence, which shall be deemed to exclude negligence implied by law due to the fact that
Landlord is the fee owner of the Premises, or Landlord's willful misconduct, or Landlord's breach
of this Lease, or arising from Landlord's policing activities under Section 13.6), against all
liabilities, obligations, claims, damages, penalties, canses of action, actual out-of-pocket third
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party costs and expenses of any kind or of any nature whatsoever imposed upon, incurred by or
asserted against any Landlord Indemnitee, including, without limitation, reasonable attorneys’ fees
and costs (whether incurred in a third party action or in an action brought by Landlord sgainst
Tenant to enforce its rights under this Section 31.1), by reason of any of the following occurring

from and after the date that Tenant is given possession of the Premises through the end of the Lease
Term:

(a)  ownership, operation and maintenance of the Premises or any interest
therein, or receipt of any rent or other sum therefrom;

(b)  any accident, injury to or death of persons or loss of or damage to property
on or about the Premises or any part thereof or the adjoining parking areas, sidewalks,
curbs, streets or ways, vaulis and vaulf space, if any;

(¢)  any use, non-use or condition of or occurrence at the Premises or any part
thereof or the adjoining parking areas, sidewalks, curbs, vaults and vault space, if any,
streeis or ways,;

(d)  any failure on the part of Tenant to perform or comply with any of the terms
of this Lease;

(e)  performance on behalf of Tenant of any labor or services or the furnishing
of any materials or other property in respect of the Premises or any property abutting the
Premises or intended to serve the uses to be made of the Premises or any part thereof. In
‘case any action, suit or proceeding is brought against Tenant by reason of any such
condition or occurrence, Tenant, upon Landlord's request, will at Tenant's expense resist
and defend such action, suit or proceeding, or cause the same ta be resisted and defended
by counsel designated by Landlord and approved by Tenant;

() any work or thing whatsoever done, or any condition created at the Premises
on Tenant's behalf from the Lease Effective Date through the expiration of the Lease; and

{(g) any act, omission or negligence of Tenant or any of its subtenants or
licensees, its agents, employees, ofticers, directors or contractors.

31,2 In case any action or proceeding is brought against Landlord or its officials,
officers, agents, employees or consultants by reason of agy matter contemplated by this Article 31,
Tenant, upon Notice from Landiotd, shall resist and defend such action or proceeding on
Landlord's behalf and at the sole cost of Tenant, Tenant shall cause a contractual lhability
endorsement of Tenant's undertaking hereunder to be written in connection with the
comprehensive general public liability insurance required to be maintained by Tenant pursuant to
this Lease.

31,3 The obligation of Tenant under this Article 31 shall survive any expiration or
termination of this Lease. '

38

2427743.02-NYCSRO3A - MEW



EXECUTION COrY

32. LIMITATION OF LIABILITY

32.1  Except as otherwise expressly provided in this Leass, it is agreed that Tenant
shall look only to Landlord's interest in and to the Premises in the event of any claim against
Landlord arising out of or in connection with this Lease, the relationship of Landlord and Tenant
or Tenant's use of the Premises. No other property or assets of Landlord shall be subject to levy,
execution or other enforcement procedures for the satisfaction of any judgment (or other judicial
process) or any other remedy of Tenant arising out of or in connection with this Lease, the
relationship of Landlord and Tenant and the Premises. The interest in and to the Premises of
Landlord under this Lease shall include the rents, income, receipts, tevenues, issues and profits
issuing from the Premises, any insurance policies required by this Lease and the Insurance
Proceeds, any money or securities deposited by Tenant with Landlord, any surety or performance
bonds provided by Tenant hereunder and the proceeds therefrom, and any Award to which Tenant
may be entitled in any condemnation proceedings or by reason of a temporary taking of the
Premises (collectively, "Landlord's Property Interest"). In confirmation of the foregoing, if Tenant
or anyone claiming through Tenant acquires a lien on any property or assets of Landlord other than
Landlord's Property Interests, by judgment or otherwise, Tenant (or such party) shall promptly
release such lien by executing, acknowledging and delivering an instrument in recordable form to
that effect. Such instrument of release shall not release any such lien on Landlord's Property
Interest. Tenant hereby waives the right of specific performance and any other remedy allowed in
equity if specific performance or such other remedy could result in any liability of Landlord for
the payment of money to Tenant, or to any court or Governmental Authority (by way of fines or
otherwise) for Landlord's failure or refusal to observe a judicial decree or determination, or to any
third party.

32,2  The provisions and conditions of Section 32,1 hereof are not intended to, and
shall not in any way whatsocver, affect or limit any right or remedy which any Party may have
against the other under any agreement, matter, claim, or thing which is extrinsic to, and does not
arise out of, this Lease.

32.3  If cither Tenant or Landlord shall request the other Party's (a) consent, (b)
execution and delivery of any document, or (¢) the performance of any act, in each case which is
required by the terms of this Lease, and such Party shall fail or refuse to give such congent, execute
and deliver such document or perform such act, the requesting Party shall be entitled to any
damages (other than consequential or special damages, except in the case of Tenant under Section,
22.4 of this Lease) for any such failure or refusal by the refusing Party.

324 This Lease, and all obligations and liabilities of Tenant hereunder, shall be fully
recourse to Tenant, Notwithstanding anything contained herein to the contrary, no propesty or
assets of Tenant's agents, officers, managers, directors, sharcholders, members, partners,
employees, attorneys or principals shall be subject to levy, execution or other enforcement
procedure for the satistaction of Landlord's remedies under or with respect to this Lease,
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33, ARBITRATION

33.1  When arbitration is required by any express provision of this Lease, and only if
arbitration 1s so required, any dispute, controversy or claim arising out of this Lease shall be settled
by expedited mandatory arbitration as follows:

(8}  With regard to all monetary digputes, regardless of whether arbitration is
required pursuant to this Lease, the Party that is obligated to make payment to the other
Party hereunder shall timely pay any and all amounts that are not in dispute, The amount
in dispute, if and only if expressly required by the terms of this Lease, shall be the subject
of an arbitration proceeding as set forth in this Article 33, Otherwise, such dispute shall be
resolved pursuant to any and all other remedies as are provided to the Parties pursuant to
this Lease (including, without limitation, summary proceedings).

(b)  Either Party may demand arbitration by notifying the other Party in writing,
The Notice shall describe the reasons for such demand, the amount involved, if any, and
the particular remedy sought, The Notice shall also list the name of one arbitrator qualified
in accordance with Section 33.1(d).

(¢)  The Party that has not demanded arbitration shall respond to the Notice of
demand within ten (10) calendar days of receipt of such Notice by delivering a written
response. The response shall list the name of a second arbitrator qualified in accordance
with Section 33.1(d). The response shall also desctibe counterclaims, if any, the amount
involved, and the particular remedy sought. If a Party fails to respond timely to the Notice
of demand, the arbitrator selected by the Party making such demand wnder Section 33.1(b)
shall resolve the dispute, controversy or clalm within thirty (30) calendar days of the
deadline for response.

(d)  Any arbitrator selected in accordance with Sgctions 33,1(b) or () shall be a
natural person not employed by either of the Parties or any parent or affiliated partnership,
corporation or other enterprise thereof, and shall be either (i) a retired federal judge who
formerly served in either the Southern or Eastern Districts of the State of New York or (i)
a person possessing such other qualifications and experience as shall be reasonably
acoeptable to the Parties.

(e}  If a Party responds timely to a Notice of demand for expedited arbitration
under Section 33.1(c), the two arbitrators shall appoint a third arbitrator who shall be
qualified in accordance with Section 33.1(d}. Such third arbitrator shall be appointed
within ten (10) calendar days of receipt by the Party demanding arbitration of Notice of
response provided for under Section 33.1(¢}. If the two arbitrators fail to timely appoint a
third arbitrator, the third arbiirator shall be appointed by the Parties if they can agree within
a period of ten (10) calendar days. If the Parties cannot timely agree, then either Party may
request the appointment of such third arbitrator by the presiding judge of the Superior Court
in Nassau County; provided that neithor Party shall thereafter raise any question as to the
Cout's full power and jurisdiction to entertain such application and to make such
appointment.
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(f)  The arbitration hearing shall commence within thirty (30} calendar days of
appointment of the third arbitrator as described in Section 33.1(e). The hearing shall in no
event last longer than two (2) calendar days. There shall be no discovery or dispositive
motion practice (such as motions for summary judgment ot to dismiss or the like) except
as may be permitied by the arbitrators; and any such discovery or dispositive motion
practice permitted by the arbitrators shall not in any way conflict with the time limits
contained herein. The arbitrators shall not be bound by any rules of civil procedure or
evidence, but rather shall consider such writings and oral presentations as reasonable
business persons would use in the conduct of their day to day affairs, and may require the
Patties to submit some or all of their case by written declaration or such other manoer of
presentation as the arbitrators may determine to be appropriate. It is the intention of the
Parties to limit live testimony and cross examination to the extent absolutely necessary to
insure a fair hearing to the Parties on significant and material issues, Venue of any
arbitration hearing pursuant to this Section 33,1 shall be in Nassau Coumty, New York,

(g)  The arbitrators' decision shall be made in no event later than ten (10)
calendar days after the commencement of the arbitration hearing described in Section
33.1(f). The award shall be final and judgment may be entered in any court having
jurisdiction thereof., The arbitrators may award specific performance of this Lease. The
arbitrators may also require remedial measures as part of any award, The arbitrators in
their discretion may award attorneys' fees and costs to the more prevailing Party, Any
monetary award in arbitration shall be enforceable in summary proceedings in a court of
competent jurisdiction.

(h)  Nothing herein shall excuse Tenant from its obligations to pay all Annual
Rent and Additional Rent and perform all other obligations under this Lease pending the
resolution of such arbitration proceeding.

34, MECHANICS' LIENS AND OTHER LIENS

34,1 Nothing contained in this Lease shall be deemed, construed or interpreted to
imply any consent or agreement on the part of Landlord to subject Landlord's interest or estate to
any liability under any mechanic's or other lien law. If any mechanie's or other lien or any notice
of Intention to file a lien is filed against the Premises or any part thereof, for any work, labor,
services or materials claimed to have been performed or furnished for or on behalf of Tenant or
anyone holding any puwt of the Premises through or under Tenant, Tenant shall cause the same to
be cancelled and discharged of record by payment, bond or order of a court of competent
jurisdiction within thirty (30) calendar days after Notice by Landlord to Tenant.

35. LIABILITY FOR PAYMENTS

35.1 Any liability for the payment of any money hereunder, including, without
limitation, relmbursements or other sums due Landlord, Annual Rent and Additional Rent, shall
survive the expiration of the Lease Term or earlier termination of this Lease.
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36. NON-MERGER

36,1  There shall be no merger of this Lease, nor of the leasehold estate created by this
Lease, with the Land by reason of the fact that this Lease or the leasehold estate created by this
Lease ot any intetest in this Lease or any such leasehold estate may be held, directly or indirectly,
by or for the account of any person or persons who shall own the Land, or any interest therein, No
such merger shall occur unless and until all persons at the time having an interest in the Land and
all persons having an interest in this Lease, ot in the leasehold estate created by this Lease, shall
Jjoinin a written instrument effecting such merger and shall duly record the same,

37, ENTIRE AGREEMENT

"37.1 This Lease sets forth all of the agreements, conditions and understandings
between Landlord and Tenant relative to the Premises, and there are no promises, agreements,
conditions, understandings, warranties or representations, oral or written, expressed or implied,
between them other than as herein set forth, Any agreements between Landlotd and Tenant prior
ta the date hereof relative to the Premises are merged herein.

38. NO ORAL MODIFICATION

38.1 Any agreement hereafter made shall be ineffective to change, waive, modify,
discharge, terminate or effect an abandonment of this Lease in whole or in part unless such
agreement is in writing and signed by the Party against whom such change, waiver, modification,
discharge, termination or abandonment is sought to be enforeed.

39. SUCCESSORS AND ASSIGNS

39.1 The covenants and agreements herein contained shall be binding upon and inuve
to the benefit of Landlord and Tenant, and their respective successors and assigns, provided,
however, that no attempted assighment or subletting in violation of the provisions of Article 19
hereof shall operate (o vest any rights in any successor or assignee of Tenant,

39.2  This Lease is solely for the benefit of Landlord and Tenant and, except as and to
the extent otherwise specifically provided, nothing contained in this Lease shall be deemed to
confer upon anyone other than Landlord and Tenant any right fo insist upon or to enforce the
performance or observance of any of the obligations contained herein, Except as and to the extent
otherwise specifically provided in this Lease, no other person shall under any circumstances be
deemed to be & third party beneficiaty of this Lease.

40, INDEX AND PARAGRAYH HEADINGS

40,1 The index and paragraph headings are inserted herein only for convenience, and
ate in no way to be construed as a part of this Lease or as a limitation in the scape of the particular
patagraphs to which they refer.
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41, INVALIDITY OF PARTICULAR PROVISIONS; SEVERABILITY

41.1 If any term or provision of this Lease or the application thereof to any person or
circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the
application of such term or provision to persons or circumstances other than those to which it is
held invalid or unenforceable, shall not be affected thereby, and each remaining term and provision
of this Lease shall be valid and enforced to the fullest extent permitted by law.

41,2  Without limiting the generality of Section 41.1 above, if any tetm or provision
of this Lease or the application thereof to any person or circumstance (including, without
limitation, to the Premises and/ot to the use, operation or management thereof) shall, to any extent,
be determined (by a court of competent jurisdiction under applicable Legal Requirements or any
Governmental Authority having jurisdiction over the Premises and/or the use, operation or
management thereof) to require a different or further SEQRA review, approval, declaration or like
authorization, such term or provision of this Lease or such application thereof shall be severed
from this Lease, and the remainder of this Lease, or the application of such term or provision to
persons or circumstances other than those to which such application is determined to require a
different or further SEQRA review, approval, declaration or like authorization, shall not be affected
thereby, and each remaining term and provision of this Lease shall be valid and enforced to the
fullest extent permitted by law.

41.3  If any rate of interest herein provided to be paid shall exceed the maximum legal
rate of interest in offect at the time such interest is payable, such interest rate shall be deemed to
be reduced so that the same shall in no event exceed the then maximum legal interest rate.

42, INTERPRETATIONS

421 The terms "Landlord" and "Tenant" whenever used herein shall mean only the
owner at the time of Landlord’s or Tenant's interest herein, and, upon any sale or assignment of the
interest of either Landtord or Tenant herein, their respective successors in interest or assigns shall,
during the term of their ownership of their respective estates herein, be deemed to be Landlord or
Tenant, as the case may be.

43.  NOOFFER

43,1  This Lease shall neithet be deemed to be an offer to lease or sell all or any part
of the Premises nor shall it be binding ot effective for any purpose whatsoever unless and until this
Lease is exceuted and acknowledged by Landlord and Tenant and originals thereof exchanged and
delivered,

44, RECORDING O MEMORANDUM OF LEASE; TRANSFER TAXES

44,1  Tenant (at Tenant's sole cost and expense, including without limitation, transfer
or similar taxes) may record at Tenant's option, a short form memerandum of this Lease which
shall be prepared by Tenant and executed by Tenant and Landlord; provided, however, that if the
Lease shall expire or terminate for any reason, Tenant (at Tenant's sole cost and expense) shall
execute such documents as are required to remove such memorandum thereof of record. This
Section 44.1 shall survive the earlier termination or expiration of this Lease. Landlord agrees that
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it shall promptly execute and deliver any documents reasonably requested by Tenant with regard
to the recording or termination of this Lease or any memorandum thereof,

44,2 Although it is the expectation of the Parties that this Lease is not subject to any
transfer taxes imposed upon the conveyance of real property pursuant to the provisions of Section
1402 of the New York State Tax Law or otherwise, Tenant shall pay any such transfer taxes
imposed on the demise of the Premises to Tenant pursuant to this Lease in accordance with
applicable Legal Requirements and prepare and file any transfer tax returns associated therewith,
and Landlord shall join in the execution of any such tax returns,

45, INDEPENDENT CONTRACTOR

45,1 Tenant is an independent coniractor, Tenant shall not, nor shall any officer,
manager, member, director, employee, servart, agent or independent contractor of Tenant, be (a)
deemed an employee of Landlord, (b) commit Landlord to any obligation, or (¢) hold itself,
himgelf, or herself out as an employee of Landlord or person with the authority to commit Landlord
to any obligation.

46, NOARREARS OR DEFAULT

46,1 Tenant represents to Landlord that it is not in arrears to Landlord upon any debt
or contract and it is not in default as surety, contractor, or otherwise upon any obligation to
Landlord, including any obligation to pay taxes to, or perform services for or on behalf of,
Landlord.

47, RECORDS ACCESS

47,1 The Parties acknowledge and agree that all records, information, and data
{("Information") acquired in connection with performance or administration of this Lease shall be
used and disclosed solely for the purpose of performance and administration of the contract or as
required by law. Tenant acknowledges that Tenant [nformation in Landlord's possession may be
subject to disclosure under Section 87 of the New York State Public Officer's Law ("FOIL"). In
the event that such a request for disclosure is made, Landlord shall make reasonable efforts to
notify Tenant of such reguest prior to disclosure of the Information so that Tenant may take such
action as it deemns appropriate.

47,2  Tenant heraby advises Landlord that certain information furnished by Tenant to
Landlord in accordance with the terms of this Lease (including, without limitation, plans, reports
and financial statements) may contain trade secrets, the disclosure of which could cause harm to
Tenant's competitive position. Subject to all Legal Requirements, including FOIL, Landlord will
use reasonable efforts to maintain the confidentiality of all information provided by Tenant to
Landlord pursuant to the terms of this Lease and which are not, to Landlord's knowledge, otherwise
in the public domain or obtained from third party sources on a non-confideutial basis; provided,
however that the foregoing shall not restrict Landlord from making any disclosure of such
information as Landlord deems necessary or desirable to provide to its elected officials, employces,
legal, financial and other professional advisors and/or to comply with any applicable Legal
Requirements, provided that Landlord shall in each case endeavor to inform the Party to which
such disclosure is made that such information is confidential and of the confidentiality provisions
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of this Lease. In the event that Landlord is required by subpoena, court order or other similar
process to disclose such information or if Landlord receives any written FOIL request seeking
disclosure of the materials described in this Section 47, Landlord shall, prior to complying with
such subpoena, court order or similar process or FOIL request, provide Tenant with written Notice
(unless Landlord is prevented from doing so under the subpoens, court order or similar process)
so that Tenant shall have an opportunity to seek, at Tenant's sole cost and expense, a protective
order or other appropriate remedy, If Tenent does not obtain a protective order or other remedy to
preclude the disclosure of the requesied materials, Tenant acknowledges that Landlord may
disclose such requested materials as and to the extent required by any such subpoena, court order,
similar process or FOIL request as advised by Landlerd's legal counsel and the governmental or
judicial authority requiring such compliance. Tenant firther acknowledges that Landlord may,
given the deadlines and response requirements under FOIL, be obliged to disclose the requested
materials even though Tenant is attempting at such time to obtain a protective order or other
appropriate remexly to prevent the disclosure of such information,

48, CONSENT TO JURISDICTION AND VENUE: GOVERNING LAW;
COUNTERPARTS

48.1 Unless otherwise specified in this Lease or required by applicable Legal
Requirements, exclusive original jurisdiction for all claims or actions with respect to this Lease
shall be in the Supreme Court in Nassau County in New York State or the applicable federal court
having jurisdiction and the Parties expressly waive any objections to the same on any grounds,
including venue and forum non conveniens. This Lease is intended as a contract under, and shall
be governed und construed in accordance with, ihe laws of New York State, without regard to the
conflict of laws provisions thereof other than Sections 5-1401 and 5-1402 of the New York General
Obligations Law,

482 This Lease may be executed in one or more counterparts, each of which when
30 executed and delivered shafl be an original and all of which together shall constitute one and
the same instrument. Pacsimile signatures are deemed to be equivalent to original signatures for
the purposes of this L.ease,

49, ALL LEGAL PROVISIONS DEEMED INCLUDED; SUPREMACY;
CONSTRUCTION

49.1 To the extent possible, all the terms of this Lease should be read together as not
conflicting. Each Party has cooperated in the negotiation and preparation of this Lease, so if any
construction is made of the Lease it shall not be construed agninst either Party as drafter.

50, ADMINISTRATIVE SERVICE CHARGE

50.1 The Parties acknowledge and agree that, priot to the Lease Effective Date,
Tenant paid to Landlord an administrative service charge of Five Hundred Thirty Three and No/100
Dollars {$533.00) for the processing of this Lease pursuant to Ordinance Number 74-1979, as
amended by Ordinance Number 201-2001 and as further amended by Ordinance Number 128-
2006,
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51, EXECUTORY CLAUSE
51,1 Notwithstanding any other provision of this Lease:

(a)  Approval and Execution, Landlord shall have no liability under this Lease
(including any extengion or other modification of this Lease) to any Person unless this Lease has
been signed by the County Executive.

(b}  Availability of Funds. Landlord shall have no liability under this Lease
(including any extension or other modification of this Lease) to any Person beyond funds
appropriated, extended or otherwise lawfully available for the transactions contemplated by this
Lease, and, if any portion of the funds for the transactions contemplated by this Lease are from the
state and/or federal governments, then beyond funds available to Landlord from the state and/or
federal governments.

52. TENANT'S OFI'SETS AGAINST ANNUAL RENTAL

52.1 Tenant shall receive an offset against the Annual Rent equa] to the County's
portion of any real estate taxes imposed on the Colisenum,

53. LANDLORD'S RESERVED RIGHTS

53.1 Landlord reserves the right, free of rent, offset or any other charges, to use or
continue the use of a portion of the Coliseum for the operation of two (2) Landlord's
Telecommunications Antennae (including any replacement thereof). Landlord shall be entitfed to
select the new location of any of the Landlord’s Telecommunications Antennae; provided,
however, that Landlord shall make commercially reasonable efforts to place Landlord's
Telecommunications Antennae in location(s) so as not to interfere with any other then existing or
plenned telecommunications antennae or other communications devices. Once installed by
Landlord, Tenant agrees to use commetcially reasonable ¢fforts to not interfere with, or allow
others to iuterfere with, Landlord's use of its Telecommunications Antennae and the
communications signals sent and/or received therefrom. Landlord shall have reasonable access to
Landlord's Telecommunications Antennae at all reasonable times, and at all times in the event of
an emergency, for the purposes of installing, reaintaining, repairing, operating, improving,
upgrading, yenovating, refurbishing and/or replacing Landlord's Telecommunications Antennae,

53.2  For so long as the Lease is in effect with respect to the Land and the Coliseum
is being operated for Coliseurn Uses, Landlord shall be entitled to use the Coliseum for Nassau
County events for up to ten (10) days per calendar ycar, upon not more than one hundred twenty
(120) days and not less than thirty (30) days' Notice to Tenant, &t no charge except that Landlord
shall pay to Tenant any and all of Tenant's actual out-of-pocket third party reasonable costs and
expenses in connection with Landlord's use of the Colisoum on such dates. Landlord's use of the
Coliseum as provided herein shall be subject to the Coliseum's availability on the desired dates, as
determined by Ténant at the time Landlord’s request is made, Notwithstanding anything in this
Lease to the contrary Landlord's rights under this Section 53,2 are personal rights granted to the
County, and shall remain with the County notwithstanding any transfer of the Landlord's interest
in this Lease to any successor Landlord. Tenant agrees that the County shall have the right 1o
enforce the terms of this Section 53,2 after such time as the County is no longer the "Landlord”
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under the terms of this Lease. Any sums due to Tenant under this paragraph and not paid by
Landlord within thirty (30) <ays afier Landlord's receipt of Tenant's invoice therefor may be taken
by Tenant as an offset against the next installment(s) of Annual Rent due under this Lease,

54, INTENTIONALLY OMITTED

55. REPRESENTATIONS AND WARRANTIES

55.1 Landlord's Representations and Wartanties. Landlord represents, warrants and
covenants that the following are true as of the date hereof and shall be true es of the Lease Effective
Date and which shall survive the Lease Effective Date:

(2)  Power and Authority. Landlord has the authority and power to enter into
this Lease and to consummate the transactions provided for herein, This Lease constitutes the
legal, valid and binding obligation of Landlord enforceable against Landlord in accordance with
its terms. Landlord shall have no claims, defonses, or offsets whatsoever to the enforceability or
validity of this Lease. The execution and delivery of this Lease by the County have been duly
authorized by the County.

(L) No Conflict. The execution, delivery and performance by Landlord of its
obligations under this Lease does not conflict with or result in a breach of (i) any law, governmental
rule, regulation, judgment, decree or order by which Landlord is bound, or (i) any provision of
any contract to which Landlord is a party or by which Landlord is bound.

(¢)  Effect of Prior Legislative Consent. To the extent permitted by Legal
Requirements, the County Executive shall be authorized on behalf of Landlord, without the
necessity of obtaining any further approval, to execute and deliver on behalf of Landlord such
consents or waivers as may be requested of Landlord herevnder, modifications of this Lease
(including Severance Leases), and easement and usage rights, all 1o the extent contemplated by the
terms of this Lease, and provided that no such modification shall (when taken together with all
Qther Leases and Scverance Leases) decrease the Annual Rent or Additional Rent or increase the
land area demised hereunder,

(d)  Condemnation. Landlord has not received any notice of any pending or
threatened condemnation proceeding affecting the Premises or any portion thereof,

(e)  Agreements and Contracts, Upon the Lease Effective Date, there will be no
management agreernents, service coniracts or other agreements affecting the Premises or the
operation or maintenance thereof to which Landlord is a party, other than the District Energy
System Apgreement and the Permitted Encumbrances.

Bankruptcy Matters, Landlord has not made a general assigtiment for the
benefit of creditors, filed any voluntary petition in bankruptcy or suffered the filing of an
involuntary petition by its creditots, suffered the appointment of a receiver to take possession of
substantially all of its assets, suffered the attachment or other judicial seizure of substantially all
of its assets, admiited its inability to pay its debts as they come due, or made an offer of settlement,
extension or compensation to its creditors generally.
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(g)  Leasos, Except pursuant to the Permitted Encumbrances, Landlord has not

granted any petsons ot entities any oceupancy right in and to the Premises, which right remains in
effect,

()  No Litipation. Except as set forth on Schedule K attached hereto, there are
no actions, suits or proceedings at law or in equity, arbitrations or governmental investigations by
or before any Governmental Authority or other agency now pending, filed or threatened against or
affecting the Landlord or the Premises, which actions, suits or proceedings, arbitrations or
governmental investigations, if determined against the Landlord ot the Premises, could reasonably
be expected to have a material adverse effect on Landlord's ability to lease, and/or Tenant's ability
to lease, use, and/or operate the Premises, as contemplated by this Lease.

552 Tenant's Representations and Warranties. Tenant represents and watrants the
following, which shall be true and cortect as of the date of execution hereof by Tenant and as of
the Lease Effective Date, and which shall survive the Lease Effective Date;

()  Power and Authority, Tenant has the authority and power to enter into this
Lease and to perform its obligations under this Lease. This Lease constitutes the legal, valid and
binding obligation of Tenant enforceable against Tenant in accordance with its terms, and Tenant
has no claims or defenses, personal or otherwise, or offsets whatsosver to the enforceability or
validity of this Lease except as specifically set forth herein. The execution and delivery of this
Lease by the Tenant have been duly authorized by the Tenant.

(b)  No_Conflict. The execution, delivery and performance by Tenant of its
obligations under this Lease will not conflict with or result in a breach of (i) any law, governmental
rule, regulation, judgment, decree or order by which Tenant is bound, or (ii) any provision of any
contract to which Tenant is a party or by which Tenant is bound, or (iii) Tenant's organizational
documents.

(¢)  Bankruptcy Matters, Tenant has not made a general assignment for the
benefit of creditors, filed any voluntary petition in bankruptey, suffered the filing of an involuntary
petition by its ereditors, suffered the appointment of a receiver to take possession of substantially
all of its assets, suffered the attachment or other judicial seizure of substantially all of its assets,
admitted its inability to pay its debts as they come due, or made an offer of settlement, extension
or compensation to its creditors generally,

()  Tenant Ownership.

(1) None of Tenant's members, managers, partners, sharcholders or
officers, or members, managers, pariners, or shareholders or officers thereof, are Prohibited
Persons, provided, however, with respect to any public company, such representation and warranty
ghall be deemed to be made to the best of Tenant's knowledge.

(if)  Schedule [ attached heteto correctly sets forth the identity of the
members of Tenant and the holders of the direct equity interests in such partners, which may be
updated based on changes that arise from transfers permitted under Article 19 or otherwise in
accordange with this T.ease and/or with Landlord's reasonable approval.
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() No Litigation. Except as disclosed in Schedule K attached hereto, there
are no actions, suits or proceedings st law or in equity, arbitrations or governmental investigations -
by or before any Governmental Authority or other agency now pending, filed or threatened against
Tenant, which actions, sults or proceedings, arbitrations or governmental investigations, if
determined against Tenant, could reasonably be expected to have a material adverse effect on
Tenant's ability to lease, use, and/or operate the Premises as conternplated by this Lease.

(5  Disclogurg Form. Concurrently with this Lease, Tenant has submitted to
Landlord a Consultant's, Contractor's and Vendor's Disclosure Form with respect to Tenant in the
form of Schedule 1, attached hereto.

55,3 Rule Against Perpetuities Savings Clause, This Lease shall be null and void and
of no further force or effect unless the Lease Effective Date ocours within the lives of those

descendants of the late Joseph P, Kennedy, Sr. living on the date hereof, plus twenty-one (21) years.

55.4  Consent: Approvals: Reasonable Standard. Wherever it is specifically provided
in this Lease that Landlord's or Tenant's consent shall not be unreasonably withheld, Landlord or
Tenant, as applicable, must be reasonable in granting its consent and a response to a request for
such consent shall not be unreasonably delayed or conditioned, If a request is received in writing
by Landlord or Tenant for a consent or approval required under this Lease or for information to
which the Party making such request shall be entitled, the Party receiving such request shall act
with reasonable prompiness thereon and shall not unreasonably delay notifying the Party making
such request as to the granting or withholding of such consent or approval ot furnishing to such
Party the information requested. Except where it is specifically provided in this Lease that
Landlord's consent shall be subject to Landlord’s sole discretion, whenever Landlord's consent or
approval shall be required hereunder for any matter, the decision as to whether or not to consent
to or approve the same shall not he unreasonably withheld, conditioned or delayed and shall be
subject to the provisions of this Section 55,4,

56, EVENT OF TORCE MAJEURK

36.1 Inthe event that Landlord or Tenant shall be delayed, hindered in or prevented
from the performance of any act required hereunder by reason of any Event of Force Majeure, then
perfortmance of such act shall be excused for the period of the delay and the period for the
performance of any such act shall be extended for a period equivalent to the period of such delay.
Any Bvent of Force Majeure shall not excuse, delay or defer, Tenant's obligations to pay ali Annual
Rent, Additional Rent or any other Tenant payment obligation set forth in this Lease.

7.  GOVERNMENTAL OBLIGATIONS

57.1 Nothing contained in this Lease shall serve as a limitation on the rights, powers,
obligations or liability the County would otherwise have with respect to the Premises in its
governmental capacity (e.g., building inspector and other building department functions, public
safety, planning and zoning, etc.). All referencos to Landlord hetein shall be construed as being a
reference to Landlord as the owner and lessor of the Land, and shall in no event be construed as
the County in its capacity as a Governmental Authority. By entering into this Lease, the County,
in its governmental capacity, is not granting, issuing or approving any plan, permit, application or
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other matter, and nothing in this Lease shall excuse Landlord and/or Tenant, as the case may be,
from obtaining all Approvals required in connection with any Work performed by or on behalf of
Tenant,

58. LIVING WAGE LAW

58,1 Pursuant to LI 1-2006, as amended (the "Living Wage Law™), and to the extent
that a waiver has not been obtained in accotdance with such law or any rules of the County
Executive, Tenant agrees as follows:

(a)  Tenant shall comply with the applicable requirements of the Living Wage
Law;

(b}  Failure to comply with the Living Wage Law, may constitute a breach of
Tenant's obligations under this Lease, provided, however, that pursuant to, and in
accordance with, rules and regulations promulgated by the County, Tenant and Landlord
agree that any failure by Tenant to comply with the Living Wage Law shall at no time grant
either Party a right to terminate this Lease. Tenant has the right to cure any such breach
within thirty (30) days of receipt of Notice of breach from the County. In the event that
such breach is not timely cured, the County may exercise any other rights available to the
County under applicable law, except that in no event shall the County have a right to
terminate this Lease, as a result thereof.

{c)  Upon request of the County from time to time, Tenant shall inform the
County of any material changes in the content of its certification of compliance attached to
this Lease as Schedule F and shall provide to the County any information necessary to
maintain the certification's accuracy.

59.  ATTORNEYS FEES

59,1 In any action brought by either Party to enforce its rights under this Lease, the
prevailing Party shall be entitled to reimbursement by the other Party of its out-of-pocket third
Party attorneys' fees and dishursements.

60, LIMITATION ON TENANT'S RIGHTS

60,1 Any and all rights including, without limitation, any and all subleases,
concession agreements, licenses, naming rights and any and all other agreoments entered into by
Tenant related to Tenant's rights under thig Lease and/or to the Premises shall have a term that
expires prior to the expiration of this Lease.

61.  COSTS AND EXPENSES

61.1 Notwithstanding anything contained herein, Tenant shall be responsible for all
usual, customary and reasonable costs payable by an applicant in connection with obtaining
Approvals and Benefits and other customary and reasonable expenses associated with the
Tmprovements at the Premises.
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61.2 'fenant shall, within the applicable time period specified below, at Landlord's
option, either (1} reimburse Landlord, (2) pay Landlord directly or (3) pay third-party legal or other
consultants directly for out-of-pocket fees, costs and expenses incurred by Landlord as follows:
() one hundred percent (100%) of the reasonable cost of all environmental reviews and analysis
performed by Landlord in connection with this Lease, including, without limitation, SEQRA
studies and proceedings, whenever incurred after the Lease Effective Date, but without duplication
of any payments made by or for tenants under any Other Lease or otherwise paid by Tenant or
Tenant Affiliates, within forty-five (45) days of demand therefor from tfime to {ime, together with
reasonably detailed invoice(s) and other reasonable and customary supporting paperwork therefor;
and (b) one hundred percent (100%) of the reasonable cost of all third-party legal fees and third-
party consultant fees incurred by Landlord in connection with this Lease, whenever incurred, but
without duplication of any payments made by or for tenants under any Other Leage, within ten
(10) days of demeand therefor from time to time, together with reasonably detailed inveice(s) and
other reasonable and customary supporting paperwork therefor. For the avoidance of doubt,
Tenant shall not be required to reimburse or pay for third-party legal fees and third-party consultant
fees incurred by Landlord in connection with a challenge to the validity of this Lease,

62. BIDDING REQUIREMENTS

62.1 Landlord and Tenant are entering into this Lease with the understanding that
Tenant is exempt from public bidding requirements for Work and purchases required at the
Coliseum or the Premises and shall remain exempt for the Leage Term, However, Landlord shall
have no liability and Tenant shall have no recourse, nor shall Tenant be excused from the
performance of any of its obligations hereunder, if such expectation shall be incorrect at any time,

63. SEVERANCE LEASES

63.1  Severance Leases. Subject to Section 63,2 below, Landlord shall from time to
time, afier request by Tenant, enter into no more than five (5) severance leases for portions of the
Premises {(each, a "Sevetance Lease™) that, along with this Lease (which shall remain in full force
and effect {although with a reduced premises) despite such severance(s)), collectively cover the
entire Premises demised hereunder, Any such Severance Lease shall be with Tenant or one (1) or
more designees of Tenant and shail be on terms substantially similar to those hetcof, with it being
recognized, however, that each Severance Lease shall (i) reflect the premises demised thereunder,
(i) include the identity and contact information of the designated tenant thereunder, (iif) not
include the right contained in this Section 63 to obtain a Severance Lease, and (iv) include such
other variations as Landlord and Tenant and, if applicable, each actual or prospective leasehold
mortgagee shall mutually agree are reasonable and appropriate, Tenant shall have the right to
reasonably request that Landlord enter into Severance Leases at any time and from time to time
until such time as Landlord has entered into five (5) Severance Leases. The Partles expressly agree
that no severance of this Lease and/or the Premises shall at any time interrupt, cancel, terminate or
otherwise affect the leasehold created by this Lease, the Parties hereby covenanting that it is their
mutual desire and intent with respect to the Severance Leases to separate the leasehold created
hereby into scparate leaseholds and o allocate various portions of the Premises demised hereunder
to such separate leascholds.
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63.2 Severance Lease Limitations, Landlord shall not be obligated fo enter into a
Severance Lease unless all of the following are met: (1) the premises proposed to be demised under
the proposed Severance Lease is no less than five (5) contiguous acres; (ii) all financial obligations
and other obligations of Tenant under this Lease are apportioned between Tenant and the proposed
designee on a pro-rata basis, determined by square footage of the land retained by Tenant compared
to the square footage of the demised land pursuant to a Severance Lease (or on any other basis
reasonably acceptable to the Parties), so that, when taken together, this Lease and the proposed
Severance Lease and any other Severance Leases then in effect inclnde 2ll of the financial and
other obligations of Tenant to Landlord that were initially imposed under this Lease; (iii) Tenant
provides to Landlord an sudited financial statement prepared in accordance with GAAP,
reasonably satisfactory to Landlord in all respects, demonstrating that the proposed tenant or,
alternatively, a proposed guarantor of such proposed tenant has a net worth of at least Two Hundred
Million and 00/100 Dollars ($200,000,000.00) and agreed in a writing enforceable by Landlord to
maintain at least such level of net worth for the duration of the Lease Term, and will otherwise be
able to meet all of its obligations under and in connection with the Severance Lease, and such
proposed tenant or proposed guarantor shall be required to deliver to Landlord an additional
security deposit that conforms with Section 21.1 in an amount equal to the total of three (3) years
of financlal obligations that the proposed tenamt would have to Landlord (“Severance
Tenant/Guarantor 1/C Security™); (iv) the proposed tenant and, if applicable, proposed guarantor
is not a Prohibited Person; (v) there shall exist no Event of Default of Tenant hereunder nor any
other uncured failure on the part of Tenant to timely and fully comply with all provisions of this
Lease and Tenant is not in arrears of any payment of any item of rent to Landlord, nor shall there
exist any breach of or default under any agreement, contract or other arrangement, between, on the
one haod, Landlord or any affiliate of Landlord, and, on the other, such proposed tenant or any
whole or partial affiliate, parent or equity owner thereof} (vi) no severance of this Lease or the
Premises shall result in any portion of the Premises under this Lease or a Severance Lease being
landlocked or being reduced to less than five (5) contiguous acres; (vii) all leaschold mortgagees
and mezzanine lenders execute and record mortgage lien discharges of Uniform Commercial Code
and other financing statements (including continuations and other extensions thereof), and
discharges of any and all other liens, encumbrances and other matters attaching to or otherwise
affecting the Landlord's fee estate in the Premises or any part thereof such that no leasehold
mortgagee or mezzanine lender shall have any lien or other security or other interest in any portion
of the Premises not let to its direct borrower following execution of any Severance Lease;
(viil) Tenant has confirmed that it is in compliance with Section 9.1 of this Lease regarding
parking; and (ix) all proposed tenants of any portion of the Premises shall be approved by Landlord
in its reasonable disoretion. In the event that a tenant that enters into a Severance Lease pursuant
to Section 63 has not defaulted on any of its obligations to Landlord for a continuous period of
five (5) years after the cffective date of the Severance Lease, the obligation to maintain a Severance
Tenant/Guarantor L/C Security shalt cease.

63.3  Amendment to this Lease upon Severance. In the event that the conditions set
forth in Section 63,2 above are met: (i) Landlord and Tenant shall enter into an amendment of this
Lease confirming the execution of the Severance Lease and amending the deseription of the
Premises demised hereunder, and (ii) Landlord and the desipgnated tenant shall enter into a
Severance Lease as set forth in this Section 63.

72
2427743.02-NYCSRUIA « MSW



EXECUTION COPY

63.4 Costs and Expenses of Severance, Tenant shall pay, upon Landlord's demand, all
of Landlord's actual costs and expenses associated with Landlord's review, negotiation and
finalization of documentation or otherwise incurred in respect of Landlord entering into a
Severance Lease, including, without limitation, all of Landlord's attorneys' fees and expenses {but
excluding any internal legal costs for the time of in-house counsel that are direct County employees
(i.e., W-2 employees)).

64. MHCAD

64.1 Collseum Developer/MHCAD Easement Agreement. The Parties acknowledge
and agree that, prior to the Lease Effective Date and at Landlord's request, Tenant entered into an
easement agreement with Memorial Hospital For Cancer and Allied Diseases with respect o the
Premises (the "2023 MHCAD Easement"), To the extent that the 2023 MHCAD Easement is or
becomes invalid during the Lease Term, upon Landlord's wiitten request, Tenant will use
reasonable efforts to enter into a new easement agreement with Memorial Hospital For Cancer and
Allied Diseases with respect to the Premises, provided that such easement agreement shall be
substantially in the form of the 2023 MHCAD Easement.

[REMAINDER OF PAGE INTENTIONALLY BLANK]
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IN WITNESS WHEREOQF, the Parties herelo have duly executed this Lease as of the Lease

Effective Date,

HRTHAINYCFRAIA ~ MBW

THE COUNTY OF NASSAU

By:

Name: Bruce A, Blakeman
Title: County Executive

LYS NY HOLDCO 2, L.LC

DL

Name: £Zac
Tithe: FLesz o garT
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STATE OF NEW YORK )
88,;
COUNTY OF )

Onthe ____dayof , in the year 2024, before me, the undersigned, a Notary Public in and
for said state, personglly appeared
personally known to me or proved to me on the basis of satisfactory evidence to be the person
whose name is subscribed to the within instrument and acknowledged to me that he executed the
same in his capacity, and that by his signature on the instrument, the person, or the entity upon
behalf of which the person acted, exeouted the instrument,

NOTARY PUBLIC

NEVADA
STATE OF NEW-¥ORI: )
88.;

COUNTY OF ( LARK )

On the Ju@ih day afé_l_{l}i_, in the year 2024, before me, the undersigned, a Notary Public in and
for said state, personally appeared AN IS ZACHARY HUDSexn

personally known to me or proved to me on the basis of satisfactory evidence to be the person
whose name is subscribed to the within instrument and acknowledged to me that he executed the
same in his capacity, and that by his signature on the instrument, the person, or the entity upon
behalf of which the person acted, executed the instrument.

WA

NOTARY PUBLIC

SHAR! HEWES
Naotary Public - Slate of Nevada
Appolnimant Na. 11-4862-1
P/ My Appointment Expiras 03-26-2027
et ﬁlm-wfﬂﬁfiﬁmfxﬂ‘ffﬂﬂmi
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SCHEDULE A

DESCRIPTION OF LAND
PERIMETER DES ON

All that certain plot, piece or parcel of land, situate, lying and being at Uniondale, Town of
Hempstead, County of Nassau and State of New York, being known as lots 351, 411, 412 and 415
in Section 44 Block F as shown on the Nassau County Tax Map and as further described on the
certain Survey by John Minto, Professional Land Surveyor, State of New York, dated October 28,
2014, as updated April, 2015 as follows:

ALL that certain plot or parcel of land with the buildings and iiprovements thereon erected, situate,
lying and being in Uniondale, Town of Hempstead, Nassau County and State of New York shown
and designated on the Nassau County tax map as section 44 Block F, lots 351, 411, 412 and 415.
Being more particularly bounded and described as follows:

BEGINNING at the end of a line connecting the northerly side of Hempstead Turnpike with the
easterly side of Earl Ovington Boulevard said point being the POINT or PLACE of BEGINNING
of Lots 351,411, 412 and 415,

THENCE along said line north 64 degrees 52 minutes 15,5 seconds west a distance of 44.67 feet
to the easterly side of Barl Ovington Boulevard;

THENCE along the easterly side of Earl Ovington Boulevard Northerly along a curve bearing to
the right having a radius of 895.00 feet a distance of 432.61 feet

RUNNING THENCE along the easterly side of Earl Ovington Boulevard and the easterly and
southerly side of Charles Lindbergh Boulevard the following six (6) courses and distances:

1. North 17 degrees 52 minutes 04.5 seconds East a distance of 291.66 feet,

2. Northerly along a curve beating to the left having a radius of 1105.00 feet a distance of
427.65 feet.

3. North 04 degrees 18 minutes 23.2 seconds West a distance of 262,79 feet.

4, Northerly along a curve bearing to the right having a radius of 1720.00 feet a distance
of 600.99 feet.

5, Northetly and easterly along a curve bearing to the ri'ght having a radius of 741.00 feat
a distance of 747.23 feet, '

6. North 73 degrees 29 minutes 27 scconds Fast a distauce of 1126.24 feet to the
intersection of the westerly side of James Doolittle Boulevard and the southerly side of
Charles Lindbergh Boulevard.

Sohednle A—Page 1
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THENCE along the westerly side of James Doolittle Boulevard the following two courses and
distances:

1. South 17 degrees 30 minutes 22 seconds East a distance of 316.84 feet.
2. South 08 degrees 17 minutes 20 seconds East a distance of 88.78 feet.
THENCE South 72 degrees 55 minutes 23 seconds, West 492,13 feet;

THENCE South 17 degrees 04 minutes 37 seconds East, 1,499.83 feet to the northerly side of
Hempstead Turnpike.

THENCE along said northerly side of Hempstead Turnpike, South 64 degrees 42 minutes 29.5
seconds West, 1,117 .46 feet to a point on the easterly line of proposed Lot 1 on the Map of Nassau
Bvents Center Plat;
THENCE the following six courses and distances:

1. North 17 degrees 04 minutes 37 seconds West a distance of 586,14 feet.

2. Northerly along a curve bearing to the left having a radius of 30.00 feet a distance of
47.12 feet.

3. South 72 degrees 35 minutes 23 seconds West a distance of 194,98 feet.
4, South 17 degrees 04 minutes 37 seconds East a distance of 75.50 feet.
5, South 72 degrees 55 minutes 23 seconds West a distance of 131.56 feet.

6. South 17 degrees 04 minutes 37 scconds East a distance of 592,11 feet to a point on the
northerly line of Hempstead Tumpike,

THENCE along said northerly side of Hempstead Turnpike, South 64 degrees 42 minutes 29.5
seconds West, 545,89 feet to said point being the POINT or PLACE of BEGINNING of Lot 351
& plo Lot 403. :

Containing within said bounds 3,119,010,07 s.f. or 71.56 Acres more or less.

Schedule A - Page2
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SCHEDULE B
PERMITTED ENCUMBRANCES

1, Temporary Easements contained in Deed from United States of America to the County of
Nagssau, recorded 06/28/1963 in Liber 7174 cp. 177.

2. Reservations and rights contained in Deed from United States of America to the County of
Nagsau, recorded 08/04/1966 int Liber 7555 cp 358.

3, Basement Agreement between the County of Nassau and the Long Island Lighting
Company, recorded 08/11/1971 in Liber 8227 ¢p 336.

4, TForty (40) foot tmmel/passageway easement contained in Lease from The County of Nassan to Z.LD,
Associates, Inc., recorded 08/16/1979 in Libor 9210 cp 162; as assigned to Royal Blue Hospitality
LLC by an assignment recorded 01/31/2019 in Liber 13762 op 977.

5. Easement Agreement between the County of Nassau and the New York Telephone Company,
recorded 08/11/1971 in Liber 8280 op 343,

6. Underground Electric Easement between Coliseum Hotel Associates and Long Island
Lighting Company, recorded 04/08/1983 in Liber 9467 cp 369.

7. Master Bnergy Agreement between the County of Nassau and Nassau District Energy
Corp., recorded 08/27/19%0 in Liber 10087 cp 54.

8. Easement Agreemeri between Nassau Events Center, LLC and Memorial Hospital for Cancer and
Allied Diseases, recorded 12/29/2016 in Liber 13456 ¢p 586,

9, Fasement Apreement between Nassau County and Memorial Hospital for Cancer and Allied Diseases,
recorded on 12/29/2016 in Liber 13456 cp 642,

10, Memorandum of Company Lease by Nassan Events Center, LLC and the Nassan County Industrial
Developreent Agency, recorded 12/04/2015 in Liber 13294 ¢p 451, as amended by an amendment
recorded 12/26/2016 in Liber 13456 cp 536, as assigned by an assignment from Nassau Bvents Center,
LLC to Nassau Live Center LLC recorded 09/17/2020 in Liber 13976 cp 130, as further assigned by an
assignment from Nassau Live Center LLC to Tenant,

Memotatidum of Lease by the Nassau County Industrial Development Agency and Nassau Events Center,
LLC, recordedt 12/04/2015 in Liber 13294 cp 442, as antended by an amendment recorded 127292016 in
Liber 13456 ¢p 546, as assigned by an assigrment from Nassan Evertts Center, LLC o Nassau Live Center
L1.C recorded 09/17/2020 in Liber 13576 op 147, as further assigned by an assignment frorn Nassan Live
Cenier LIC o Tenant.

Schedule B — Page |
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SCHEDULE C
PROHIBITED PERSON DEFINITION

"Prohibited Person" means:

()  any Person: (i) that is in default after Notice and beyond any applicable ¢ure period
of its obligations under any material written agreement with any federal, state or local
governmental entity; or (ii) that directly or indirectly contrels, is controlled by, or is under common
control or ownership with a Petson set forth in (i) above; unless, in either (i) or (ii), such default:
(a) has been waived in writing by the federal, state or local governmental entity involved; (b) is
being disputed in a court of law, administrative proceeding, arbitration or other forum; or (c) is
cured within thirty (30) days after a determination and Notice to the Tenant from the Landlord that
such Person is a Prohibited Person as a result of such default,

(b) any Person that: (i) is an Organized Crime Figure (as defined below); (ii) has been
convicted of a felony or other erime involving moral turpitude in any jurisdiction; (iii) has been
suspended, barred or otherwise disqualified from bidding or submitting a proposal on contracts by
any governmental agency; or (iv) had a contract terminated by any governmenta} agenoy for any
cause directly or indirectly related to an indictment or conviction,

(¢) any government, or any Person that is directly or indirectly controlled (rather than
only regulated) by a government, that is tinally determined to be in violation of (including, but not
limited to, any participant in an international boycott in violation of) the Export Administration
Act of 1979, as amended, or dny successor statute, or the regulations issued pursuant thereto, or
any government or Person (as hereinaftor defined) that, directly or indirectly, is controlled (rather
than only regulated) by a government that is subject to the regulations or controls thereof.

()  any government, or any Person that, directly or indirectly, is controlled (rather than
only regulated) by a government, the effects or the activities of which are regulated or controiled
pursuant to regulations of the United States Treasury Department or executive orders of the
President of the United States of America issued pursuant to the Trading with the Enemy Act of
1917, as amended.

(¢)  any Person that is in default in the payment of any tax due to federal, state or local
Governmental Authorities, unless such default is then belng contested in good faith in accordance
with the law, or unless such default is cured within thirty (30) days after a determination and Notice
to the Tenant from the Landlord that such Person is a Prohibited Person as a result of such default.

(f)  any Person: (i) that has solely owned, at any time during the immediately preceding
three (3) year period, any property which, while in the ownership of such Person, was acquired in
foreclosure by any federal, state ot Jocal Governmental Authority; or (ii) that directly or indirectly
controls, is controlled by, or is under common control or ownership with a Person set forth in (i)
above.

"Organized Crime Figure" means any Person (a) who has been convicted in a criminal
proceeding for a felony or any crime involving moral furpitude or that is an organized crime figure
or is reputed to have substantial business or other affiliations with an organized crime figure or has

Schedule C - Page !
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had a contract terminated by any governmental agency for breach of contract or for any cause
directly or indirectly related to an Indictment or conviction, or (b} who directly or indirectly
controls, is controlled by, or is under common control with, a Person who has been convicted in a
oriminal proceeding for a felony or any orime involving moral turpitude or that is an organized
orime figure or is reputed to have substantial business or othex affiliations with an organized crime
figure, The determination as to whether any Person is an organized crime figure or is reputed to
have substantial business or other affiliations with an organized crime figure ghall be within the
sole discretion of Landlord, which discretion shall be exercised in good faith; provided, however,
that such Person shall not be deemed a Prohibited Person if the Landlord, having actual knowledge
that such Person meets the criteria set forth in clause (a) or (b) above of this definition, entered
into a contract and is then doing business with such Person.

Schedule C—Page 2
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SCHEDULE D
INTENDED EXEMPTIONS

1. Real estate tax exemption for the Premises

3, Mortgage recording tax exemption on Leasehold Mortgages

Schedule D—Page |
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SCHEDULE E
CERTIFICATE OF COMPLIANCE

In compliance with Local Law 1-2006, as amended (the "Law"), Tenant hereby certifies the
following:

pregident
1. The ehiefexveutive-offiees of Tenant is:
David Zachaty Hudson {(Name)
5420 S. Durango Drive, Las Vegas, NV 89113 (Address)
(702) 923-9238 (Telephone Number)

2. Tenant agrees to either (1) comply with the requirements of the Nassau County Living
Wage Law or (2) as applicable, obtain a waiver of the requirements of the Law pursuant to
section 9 of the Law,

3. In the past five years, Tenant has Vv has not been found by a court or a
government agency to have violated federal, state, or local laws regulating payment of
wages or benefits, labor relations, or occupational safety and health, If a violation has been
assessed against Tenant, describe below:

4. [n the past five years, an administrative proceeding, investigation, or government body-
initiated judicial action has \/ has not been commenced against or relating to
Tenant in connection with federal, st state or local laws regulaiing payment of wages or
benefits, labor relations, or occupational safety and health. I such a proceeding, action,
or investigation has been commenced, describe below:

Sohedule E—Page 1
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5. Tenant agrees to permit access to work sites and relevant payroll records by authorized
County representatives for the purpose of monitoring compliance with the Living Wage
Law and investigating employee complaints of noncompliance.

I hereby certify that 1 have read the foregoing statement and, to the best of my knowledge and
belief, it is true, correct and complete, Any statement or representation made herein shall be
accurate and true as of the date stated below:

{7 j.uc.\é‘"“ Zﬁ)‘rz’b{

Dated

David Zachary Hudson
Name of Ghiefbreeutive-Offfoss
Pregident
Sworn to before me this
T = L A R LA
I day of AL , 2024 { SHARI HEWES

Nelary Public « Stote of Novada
Appalntment No, 11486241

mbﬁg\ :'"- mwmmmwm Exples 0326.2027 )
ﬁ g‘\ﬂ,&ﬂh

Notary Public

Schedule E - Page 2
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SCHEDULE F
STRUCTURE OF TENANT

(attached)

Sohedule F— Page 1
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Las Vegas
Sands Corp.
(Nevada)

100%

LVS NY Holdco
L0
(Nevada)

Schedule ¥ - Pago 2
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SCHEDULE G
PROHIBITED USES

Tenant agrees to not use nor allow or acquiesce in the use of the Premises at any time
duting the Term for or in connection with any of the following Prohibited Uses:

(a) Any storage, use, handling, sale, display or other possession of any combustive,
explosive or other dangerous substance, material or thing, except to the extent that the storage, use,
handling, sale, display or other possession of such substances, materials or things is typical for the
businesses that will be occupying the Premises and managed in accordance with applicable Legal
Requirements; :

(b) Any sale, offering for sale, or display of any of the following:

(1)  Paraphernalia for or related to the use of any illegal or other illicit
drug or substance, including, without limitation, cannabis and its
various derivatives and compounds; and

(2)  Pornographic materials or materials otherwise depicting displays of
nudity and/or sexuality,

(¢)  Any use or activity that is morally offensive in the reasonable determination of
Landlord;

(d)  Any use or activity that interferes, whether in whole or in part, with the operations
conducted pursuant to the District Encrgy System Agreement;

(¢)  Bxcept as may be authorized by a permit or licensure from or an agreement or
contract with an applicable New York Governmental Authority (including, without limitation, the
County and instrumentalities theteof as well as other New York departmenis, municipalities,
boards and other bodies, including, but not limited to, Affiliates thereof), any use or activity that
involves multiplayer video game competitions between professional players or gamers,
individually or as teams, played for spectators, or any associated evenis, ournaments, leagues,
video game competitions, broadcasts or game launches;

O Any use or activity which would in the reasonable judgment of Landlord:

() violate any applicable Legal Requirements, (ii) make void ot voidable any
insurance policy then in force with respect to the Premises, (iii) discharge objectionable fumes,
vapors or odors into the Premises or surrounding areas that are not typical for properties similar to
the Premises, (iv) be for the treatment, storage, disposal, generation, refining, transporting,
handling, production, processing, release, dispersal or placement of any Hazardous Substance(s)
in violation of Environmental Laws, (v} cause or result in undue accumulations of garbage, trash,
yubbish ot any other refuse, (vi) create, cause, maintain or permit any nuisanoe in, on or about the
Premises, (vii) knowingly commit or suffer to be committed any waste in, on or about the

Sohedule i — Page 1
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Premises, (viil) allow the Premises, or any portion thereof, to be used for the sale or display of any
matetial which is obscene under standards adopted for the community by the County and/or Town
of Hempstead and held to be constitutional by a court of competent jurlsdiction (in fixtherance
thereof, Tenant will forbid such sale or display in all subleases and other ocoupancy agreements),
(ix) cause or result in any structural damage to the Premises (except in connection with repair or
other Alteration work pernritted under this Lease) or to any adjacent public or private property, or
(x) be dangerous, hazardous, noxious or otherwise hazardous to the health or safety of the general
public or public welfare, in each case excluding hazards that are customarily assumed by attendees
of Coliseum events; and

()  Socalled “big box” retail establishments in excess of forty-five thousand (45,000)
square feet of space, or any logistics or warehouse uses. For the purposes hereof, “big box” shall
be defined as a retail establishment that is plainly designed and resembles a large box. Examples
include Walmart, Target, Home Depot, Lowe's, Ikea, Costeo, BJ’s, Sam’s Club and the like,

Schedule G~ Page 2
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CHEDULE H
INTENTIONALLY OMITTED
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SCHEDULE I
INTENTIONALLY OMITTED

Schedule 1 - Page 1
2427743.02-NYCSRO3A - MW



EXECUTION COPY

SCHEDULE J
LEASEHOLD MORTGAGES

General, Tenant may, from time to time, grant to any Instifutional Lender or EB+5 Lender (as each
such term is hereinafter defined) providing financing or refinancing to Tenant with respect to the
Premises a mortgage lien encumbering Tenant’s interest in the Premises and its interest in, to and
under this Lease, together with an assignment of leases and rents and a security interest in any
personal property owned by Tenant, in order to secure the repayment of such financing, including
interest thereon, and the performance of all of the terms, covenants and agreements on the Tenant's
part to be performed or observed under all agreements executed in connection with such financing
or refinancing {collectively, a "Leasehold Mortgage"; and each holder of a Leasehold Mortgage, a
"Leasehold Lender"), An "Institutional Lender" shall mean a savings and loan association, savings
bank, commercial bark or trust company, insurance company, educational institution, welfare,
pension or retirement fund or system, any other entity subject to supervision and regulation by the
{nsurance or banking departments of the State of New York or by a depattment or agency of the
United States exercising similar functions (or any successor department or departments hereafter
exercising the same functions as sald departments), any governmental agency or entity insured by
a governmental agency, a finance company, a private mortgage company, a conduit or pooled
mottgage investment fund, a real estate investment trust, an investment bank, or any other lender
generally considered an "institutional" real estate lender and which makes loans secured by real
estate as an ordinary part of its business, provided that in order for any of such entities to be
included as an "Institutional Lender," it shall be subject to service of process within New York
State and shall either (i) have a net worth of at least $100,000,000 and assets that have a value of
at least $250,000,000, or (i) be a real estate mortgage investment conduit ("REMIC") or similar
vehicle so long as the mortgage held by the REMIC or similar vehicle is serviced by an entity that
meets the requirements of clause (i) above or by a tated servicer, or (iif) any entity controlled by
any of the entities described in clause (i) or (ii) above. An entity meeting the foregoing
roquiremnents shall be deemed an Institutional Lender whether acting individually or in a fiduciary
capacity, An "EB-S Lender" shall mean an entity formed for the purpose of extending loans with
capital raised through the Immigrant Investor Program created by Section 610 of Public Law 102~
395 (8 U.S. Code §L153(b)(5)), as amended and exiended, and administered by the United States
Citizen and Immigration Services of the United States Department of Homeland Security (ot any
successor program), provided that such EB-5 Lender is subject to service of process within New
York State, Notwithstanding the foregoing, no Prohibited Person and/or Person controlling, under
the control of, or under common control with Tenant shall be deemed an Institutional Lender or
an EB-5 Lender.

Section 1. Tepant shall give Landlord prompt notice of each Leasehold Mortgage, together with
contact information for notices to the Leasehold Lender (such notice and/or any notice given by
Leasehold Lender to Landlord of its contact information, collectively, the "Lender Notice").
Tenant promptly shall furnish Landlord with a complete recorded copy of each Leasehold
Mortgage (including all documents and instruments comprising the Leasehold Mortgage) and ail
amendments, cxtensions, modifications and consolidations thereof, cestified as such by Tenant,

Sehedule J— Page (
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Section 2. After receipt of a Lender Notice, Landlord shall give such Leasehold Lender, in the
manner provided by the Notice provisions of this Lease, a copy of each notice of default given by
Landlord to Tenant, at the same time that Landlord gives such notice of default to Tenant or
promptly thereafter. No such notice of default given by Landlord to Tenant shall be effective
unless and until a copy of such notice shall have been so given to each such Leasehold Lender at
the last address furnished to Landlord. Notice to a Leasehold Lender shall be deemed given on
the date received by the Leasehold Lender. The Leasehold Lender shall have the right, but not the
obligation (except as provided in the next section), to cure such default or to cause such default to
be cured, within the time periods set out in Section 3 below.,

Section 3. Landlord shall not exercise its right to terminate this Lease following a default by
Tenant if:

(a) Astoamonetary default, the Leasehold Lender cures such default on or before the date
that is the later of (i) thirty (30) days after the date such default is required to be cured by Tenant
under the terms of this Lease and (ii) thirty (30) days after the date Leasehold Lender is given
notice of Tenant's default; and

(b) As to a non-monetary default, (i) Landlord receives written notice from the Leasehold
Lender (the "[.ender Cure Notice"), within thirty (30) days after Leasehold Lender is given
Landlord's notice of Tenant’s default, that Leaschold Lender agrees to remedy the defanlt, and (ii)
Leasehold Lender cures such default on or before the date that is the later of (A) forty-five (45)
days after the date such default is required to be cured by Tenant under the terms of this Lease,
and (B) forty-five (45) days after the date Leasehold Lender is given notice of Tenant's default;
provided, however, that if any non-monetary default is not capable of being remedied by the
Leasehold Lender within such time period, Leasehold Lender shall have such greater period of
time as is reasonably necessary to cure such default if Leasehold Lender shall:

(i) commence to remedy the default within such period and shall diligenily continue
to prosecute such cure to completion, or

(ii) if possession of the Premises is required in order to cure such default, institutes
judicial or nen-judicial foreclosure proceedings within such forty-five (45) day period and
diligently prosecutes such proceedings in order to obtain possession directly or through a
receiver, and, upon obtaining such possession, commmences promptly to cure the default
and diligently prosecutes the same to completion, provided that, during the period in which
such action is being taken and any foreclosure proceedings are pending, all of the other
obligations of Tenant under this Lease, to the extent they are reasonably susceptible to
being performed by Leasehold Lender, shall be performed, If such non-monetary default
is of such & nature that It cannot be cured by Leasehold Lender (for example, the bankuptey
of Tenant), and if Leasehold Lender succeeds Tenant to the position of tenant hereunder,
Landlord shali not terminate this Lease by reason of such defauit unless the Leaschold
Lender consents in writing to such termination.

Scction 4. At any time after the delivery of the Lender Cure Notice, Leasehold Lender may notify

Landlord, in writing, that it intends to relinquish possession of the Premises, or that it will not
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institute foreclosure proceedings, or, if such proceedings have been commenced, that it has
discontinued or will discontinue such proceedings, and that it relinquishes all right to a New Lease
(the "Abandonment Notice"), provided that Leasehold Lender give not less than thirty (30) days
prior Notice to Landlord of any relinquishment of possession of the Premises. In such event,
Leasehold Lender shall have no further obligation to cure Tenant's default(s) afier delivery of the
Abandonment Notice. Landlord may, at any time after receipt of such Abandonment Notice or
upon Leasehold Lender's failure to comply with the requirements of Section 3 above, terminate
this Lease in accordance with the terms thereof, without any obligation to give Leasehold Lender
a New Lease, '

Section 5. Subject o the preceding sections, no Leasehold Lender shall become liable under the
provisions of this Lerse, or any lease exeouted pursuant {o this Schednle J, unless and until such
time as it becomes, and then only for as long as it remains, the tenant under the leasehold estate
created by this Lease, No Leaschold Lender or designated affiliate of a Leasehold Lender shall
have any personal liability under this Lease except to the extent of its interest in this Lease, even
if it becomes Tenant or assumes the obligations of Tenant under this Lease.

Section 6. Subject to Section 3, Leasehold Lender has no obligation to cure any default of Tenant
under the Lease,

Section 7. If this Lease is terminated for any reagon, or if this Lease is rejected or disaffirmed
putsuant to any bankruptey, insolvency or other law affecting creditors’ rights, Landlord shall give
prompt notice thereof to each of the then Leasehold Lenders whose contact information Landlord
has received in a Lender Notice, in the mauner provided by the notice provisions of this Lease.
Landlord, upon written request of any such Leasehold Lender (or if more than one Leaschold
Lender makes such request, the Leasehold Lender whose Leasehold Mortgage has the most senior
lien), made any time within thirty (30) days afier the giving of such notice by Landlord, shall
prompily execute and deliver to such Leasehold Lender a new lease of the Premises (the "New
Lease™), naming such Leasehold Lender ot its designee as the tenant under this Lease, for the
remainder of the Term upon all of the terms, covenants, and conditions of this Lease (including
options to extend the term of this Lease, if any) except for such provisions that snust be modified
to reflect such termination, rejection or disaffirmance and the passage of time, if such Leaschold
Lender shall pay to Landlord, concurrently with the delivery of such New Lease, all unpaid Annual
Rent, Additional Rent and all other amounis due under this Lease up to and including the date of
the commencement of the term of such New Lease. Leasehold Lender or its designee shall execute
and deliver to Landlord such New Lease within ter (10) days after delivery of such New Lease by
Landlord to Leasehold Lender. Upon execution and delivery of such New Lease, Leaschold
Lender shall cure or cause to be cured all defaults existing under this Lease which are capable of
being cured by such Leasehold Lender or its designee promptly and with diligence after the
delivery of such New Lease.

Section 8. The New Lease and the leasehold estate theroby created shall, subject to the terms and
conditions of this Lease, have the same priority as this Lease with respect to any mortgage,
(including any fee mortgage) of the Premises or any leasehold interest thetein or any other lien,
charge or encumbrance thereon, whether or not the same shall then be in existence. Landlord shall
execute, and shall endeavor to cause any fee mortgagee to execute, any instruments reasonably
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necessary to maintain such priority. Concurrent with the execution and delivery of such New
Lease, Landlord shall pay (ot shali cause to be paid) to the tenant named in the New Lease, any
moneys {including insurance and condemnation proceeds) then held by Lendlord (and/or any
Depositary) that would have been payable to Tenant as of the date of ¢xecution of the New Lease
but for the termination of this Lease.

Section 9, If a Leasehold Lender hag timely requested a New Lease, Landlord shall not, between
the date of termination of this Lease and the date of execution of the New Lease, without the
written consent of such Leasehold Lender, terminate any sublease, disturb the occupancy, interest
or quiet enjoyment of any subtenant, or accept any cancellation, termination or surrender of any
sublease (unless such termination or disturbance shall be effected as a matter of law on the
termination of this Lease or is pursuant to the provisions of such sublease(s)) or enter into any
lease of all or part of the Premises (other than a new lease with a subtenant entitled to a new lease
pursuant to the terms of a subordination, non-disturbance and attornment agreement or similar
agreement), which consent of such Leasehold Lender shall not be unreasonably withheld,
conditioned or delayed. Upon the execution and delivery of a New Lease under this Schedule J,
all security deposits of subtenants and all prepaid rent moneys of subtenants that are in Landlord's
possession shall be transferred to the tenant under the New Lease, and all such leases that have
been made by Landlord, shall be assigned and transferred, without recourse, by Landlord {o the
tenant named in such New Leass.

Section 10. If more than one Leasehold Lender has requested a New Lease, and the Leasehold
Lender whose Leaschold Mortgage had the most senior lien does not execute a New Lease or does
not fully comply with the provisions of this Schedule J regarding the delivery of such New Lease,
Landlord shall continue to offet, seriatim in order of the priority of their respective Leasehold
Mortgages, such New Lease to the remaining requesting Leaschold Tenders, who shall have ten
(10) days from the date of receipt of such offer to execute such New Lease and to fully comply
with the provisions regarding the delivery of such New Lease, until the earlier of (a) the execution
and delivery of a New Lease and (b) the expiration of the ten (10) day offer period for the
requesting Leasehold Lender whose lien is most junior, As long as any Leasehold Lender shall
have the right to enter into a New Lease with Landlotd pursuant to this section, Landlord shall not,
without the prior written consent of all Leasehold Lender(s) that continue to have potential
sucoession rights to a New Lease, terminate any sublease, disturb the possession, infetest or quiet
enjoyment of any subtenant, or accept any cancellation, termination or surrender of any such
sublease (unless such termination or disturbance shall be effected as a matter of law on the
termination of this Lease or ig pursuant to the provisions of such sublease(s)) or enter into a lease
of all or part of the Premises (except for a8 New Lease with a Leasehold Lender entitled to such
New Lease or a4 new lease with a subtenant entitled to a new lease pursuant to the terms of a
subordination, non-disturbance and attornment agreement or similar agreement). Upon the
expiration of the aforementioned ten (10) day offer period, no Leaschold Lender shall have the
right to be offered a New Lease, Landlord shall be free of all obligations to the Teasehold Lenders
and shall be free to lease all or any part of the Premises at Landlord's sole discretion.

Section 11, Landlord’s agreement to enter into a New Lease with Leasehold Lender shall be
mnaffected by the rejection of this Lease in any bankruptcy proceeding by either Landlord or
Tenant, The provisions of this Schedule J shall survive the termination, rejection or disaffirmance
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of this Lease and shall continue in full force and effect thereafter to the same extent as if this
Schedule J were a separate and independent contract made by Landlord, Tenant and Leasehold
Lender, The provisions of this Schedule J are for the benefit of Leasehold Lender and may be
relied upon and shall be enforceable by Leasehold Lender as if Leasehold Lender were a party to
this Lease,

Section 12. Until each Leasehold Lender has been given a Lender Cure Notice and this Lease has
been terminated, Landlord shall have no right and expressly waives any right arising under
applicable law in and to the rentals, fees, and other amounts payable to Tenant under any sublease,
to the exient such rentals and fees are assigned by Tenant to Leasehold Lender,

Section 13. If one or more Leaschold Mortgages is in effect, then, without the prior written consent
of every Leasehold Lender that has delivered the Lender Notice to Landlord: (a) this Lease shall
not be modified, amended or terminated by the Parties hereto, and (b) the Premises shall not be
surrendered by Tenant, and Landlord shall not accept any such sutrendet of this Premises by
Tenant. Notwithstanding the foregoing, (i) this Lease may be terminated by the Parties, and the
Premises surrendered by Tenant in connection with such termination, in connection with a casualty
or condemnation in accordance with the terms of this Lease, 4nd (ii) Landlord may terminate this
Lease by reason of Tenant's default in accordance with the terms and conditions of this Lease,
subject to the Leasehold Lender's rights under this Schedule J. If a Leasehold Lender becomes the
owner of the Ieaschold estate, such Leaschold Lender shall not be bound by any modification,
amendment, or termination of this Lease made subsequent to the date of its Leasehold Mortgage
and delivery to Landlord of the Lender Notice except for (i) a termination effected in connection
with a casualty or condemnation in accordance with the terms of this Lease, and (ii) a termination
oceurring by reason of Tenant's default in accordance with the terms and conditions of this Lease,
subject to the Leasehold Lender's rights under this Schedule J, and (iii) a modification or
amendment effected with such Leaschold Lenders’ consent,

Section 14. If and when a Leaschold Lender or its designee succeeds Tenant as the tenant under
this Lease or becomes the tenant under a New Lease, as the case may be, it may assign this Lease
and/or sublease al] or part of the Premises subject to the provisions of Article 19, provided the
assignee or sublessee (s applicable} is not a Prohibited Person,

Solwedule § - Page 5
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SCHEDULE K
LITIGATION

The action entitled fn the Matter of Hofstra University v Nassau County Planning Commission, et
al, Supreme Court, Nassan County, Index No. 606293/2023 and related proceedings.

Scheduls L—Page 1
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SCHEDULE L

CONSULTANT'S, CONTRACTOR'S AND VENDOR'S DISCLLOSURE FORM
{(attached)

Schedule [ - Page |
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COUNTY OF NASSAU

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

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

Address; 5420 S, Durango Drlve

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

Country: US

2. Entity’s Vendor Identification Number: |

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, all
parthers and limited partrers, all corporate officers, all parties of Joint Ventures, and all members and cfficers of limited
llability companies (attach additional sheets if necessary):

First Name David Zachary

Last Name Hudson
MI Suffix
address A
State/Province/ Zip/Postal
City E Territory: [ Code: 1 B
Country g |
Position President, LVS NY HoldCo 2, LLC
First Name Robert
Last Name Cilepto
M Suffix
Address I
State/Province/ Zip/Postal
City T Territory: [ ] Code: i
Country N
Position Treasurer, LVS NY Holdeo 2, LLC
First Name Randy
Last Name Hyzak
M Suffix
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address R
State/Province/ Zip/Postal

City i Territory: | Code:
Country ] |

Position Secretary, LVS NY Holdco 2, LLC

5. List names and addresses of all sharehoiders, members, or partners of the firm, If the shareholder is not an individual, list
the individual shareholders/partners/membars, If a Publicly held Corporation, include a copy of the 10K in lieu of completing
this section,

If none, explain.

VS NY Holdco 2, LLC Is a wholly owned subsidiary of Las Vegas Sands Corp. [LVYSC), a publicly traged company, Attached s a
copy of LVSC's 10K dated February 7, 2024,

1 File(s) uploaded: 24.02,07 CCVD Attachment 5 Las Vegas Sands Carp, 10-K.pdf

6, List all affillated and related companles and their relationship to the firm entered on line 1. above (If none, enter “None”}, Attact
a separate disclosure form for each affiliated or subsidiary company that may take part in the perfarmance of this contract. Such
disclosure shall be updated to include affiliated or subsidiary companias not previously disclosed that participate in the
performance of the contract.

[ Please see LVSC 10K attached In Item #5 above,

7. List all lobbyists whose services were utilized at any stage In this matter (l.e., pre-bid, bid, post-hid, etc.}. If none, enter “Nene.”
The term “lobbyist” means any and every persen or organization retained, employed or designated by any client to influence - or
promote a matter before - Nassau County, s agencies, boards, commissions, department heads, legislators or committees,
including but not limited to the Open Space and Parks Advisory Committee and Planning Commission, Such matters include, but ar
nat limited to, requests for proposals, development or Improvement of real property subject to County regulation, procurements.
The term “lobbyist” does not Include any officer, director, trustes, employee, counsel or agent of the County of Nassau, or State of
New York, when discharging his or her officlal duties.

Are there lobbyists Invoived in this matter?
YES [X] NO[]

{a) Name, title, business address and telephone number of Jobbyist(s):
| Please see Attachment 7 in response to 7a, 7b and 7c.

1 File(s) uploaded: 24,07,17 CCVD Attachment 7 Lobbyist.pdf

{1} Describe lobbying activity of each lobhyist, See below for a complete description of labbying activities,
rPIease see Attachment 7 in response to 7a, 7h and 7¢,

(c) List whether and where the person/organization ls registered as a lobhyist (e.g,, Nassau County, New York
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State);
| Please see Attachment 7 In rasponse to 7a, 7h and 7c,

8. VERIFICATION: This section must be signed by a principal of the consultant, contractor or Vendor authorlzed as a signatory of th
firm for the purpose of executing Contracts.

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

Electronically signed and certified at the date and time indicated by:
{vie Dumlao [IVIE.DUMLAQ@SANDS.COM]

Dated: 07/18/2024 12:43:29 am

Title: Manager - Legal Office, LVSC
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The term lobbying shall mean any attempt to influence: 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 leglslation or resolution, whether or
not such legislation has been introduced in the County Legislature; any determination by an elected County official or an officer
or amployae of the County with respect to the procurement of goods, services or construction, including 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 respact to the solicitation, award or administration of a grant, loan, or agreemant involving
the disbursement of public monies; 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 or improvement of real
property subject to County regulation, or any agencies, hoards, 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 disposition by the county of
any Interest in real property, with respect to a license or permit for the use of real property of ar by the county, or with respect
to a franchise, concession or revocable consent; the proposal, 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 or scope of any legislature
oversight hearing; the issuance, repaal, 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 support or oppose any state or federal legislation, rule or
regulation, including any detarmination made to support or oppose that is contingent on any amendment of such legislation,
rule or regulation, whether ar not such legislation has been formally introduced and whether or not such rule or regulation has
been formally proposed,
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ABENEY VAL VLY AT ARPacadie]
Full Environmental Assessment Form Project i o DT o SvTRY Vot

Part 2 - Identification of Potentinl Project Impacts  Date;

Part 2 is to be completed by the lead ageney, Part 2 is desipned to help the lead agency inventory all potential resources that could
be affected by a proposed projest or action, We vecognize that the lead agency's reviewer(s) will not necessarily be envivonmenta)
professionals, So, the questions are designed to walk a reviswer through the agsessment process by providing a series of questions that
oan be answered using the infarmation found in Part 1. To further assist the lead agency in completing Part 2, the form identifies the
most relevant questions in Part 1 that will provide the infermatlon neaded to answer the Part 2 question, When Part 2 is completed, the
lead agency will have identified the relevant environmenial areas that may be impacted by the proposed activity,

I the lead agency is a state agency and (he action is in any Constal Area, complete the Coastal Assessment Form before proceeding
with this assessment.

Tips for-completing Part 2:

s Review all of the information provided in Part 1,
»  Review any application, maps, supporting materials and the Full EAF Workbook,
¢ Answer each of the 18 questions in Part 2,
¢ Ifyou answer “Yes" to a numbered question, please complete all ihe questions that follow in that section,
»  Ifyou gnswer “No” to a numbersd question, move on to the next numbered question.
»  Cheek appropriate colums to indicate the anticipated size of the impact,
¢ Proposed projects that would exceed 2 numeric threshold contained In a question should result in the reviewing ageney
thecking the box “Moderate to large mpact may oecut,”
s« The reviewer is not expected to be an expert in environmental analysfs.
+  Ifyou are not sure or undecided about the size of an tmpact, it may help to review the sub-questions for the general
question and congult the workbool,
»  When answering a question consider al] components of the proposed activify, that is, the "whole action®,
»  Consider the possibility for long-term and cumulative impacts as well as direct impaets,
¢ Answer the question In a reasonable manner considering the scale and context of the project.
1. Impacton Land '
Proposed pction may involve construction on, or physical alteration of, INO [1yes
the tand surface of the proposed site. (See Part 1, IM.1)
If “Yes”, answer questions a - J. If "No", move on to Section 2. .
Relevant No, or Muderate
Pare] small to large
Question(s) Impact impact may
may oecyr ooy
a. The proposed action may involve construetion o Jand where depth to water table is | g a 0
tess than 3 feet, '
b. The proposed action mey involve construction on slopes of 15% or greater. E2f = n
¢ The proposcd action may involve construction on land where bedrock is exposed, or | E2a (n] u
penerally within 5 feet of existing ground surface,
¢, The proposed action may involve the excavation and removal of more than 1,000 tons D2a ] s
of natural material.
e, The proposed action may involve canstrietion that cantinues for more than one year | Dle ' =] n
or in multiple phasges.
£, The proposed action may result in increased erosion, whether from physical D2e, D2q (w £
disturbance or vegetation removal {including from trsatment by herbicides),
g. The proposed action is, or may be, located within a Coastsl Bresion hazard arca. Bl1i o t
h. Other impacts; _ ‘ B a
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2. Impact on Geological Features

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

access fo, any unique or unusval fand forms on the site (e.g., cliffy, dunes, ZINOD Clyes
minerals, fossils, caves). (See Part 1, E,2,g)
If “Yes™, answer guestions a- o If “No" move on to Seetion 3,
Relevant No, or Moderate
Part small to large
Question(s) jmpact | Impaci may
MRy ocenr oprur
a. ldentify the specific land forn(s) attached: B2y o r
b, The proposed acticn may affect or is adjacent to a geological featurs listed as a E3c | r
reglstered National Natural Landmark.
Specific feature:
¢, Other impacts: n O
3. Impacts on Surface Water
The proposed action may affect one or more wetlands or ether surface watet VINO [ 1vES
bodies (e.g., streams, rivers, ponds or lakes), (See Part 1, D.2,R2.h) :
I "Yes”, answer questions @ -~ L If “No*, move on ta Section 4.
: . Relevant No, or Moderate
Part] small to large
Question(s) impact impact may
. Ay peeur gocur
u, The proposed action may create n new water body, D2h, D1h ] o
b. The proposed action may result in an increase er decrease of over 10% or more than a D2b - B o
10 acre incrense or decrense in the surface aren of any bady of water,
o. The proposed action may involve dredging move than 100 cuble yards of material 2a u} ]
from a wetland or water body,
d. The proposed action may involve construction within or adjoining a freshwater or 132h =] 0
{idal wetland, or in the bed or banks of any other watsr body,
e, The proposed action may ersate urbidity in & waterbody, sither from upland erosion, | 124, D2h ] u|
runoff or by disturbing boltom sediments.
£, The proposed action may inchide construetion of one or moye intake(s) for withdrawal | D2e ] ]
of water from surfuce water.
g, The proposed action may include construction af one or mere outfall(s) for discharge | D2d o !
of wastewater to surface water(),
h. The proposed action may cause soil erosion, or otherwiss create a source of D2e o ]
stormwater discharge that may Jead to siltation or other depradation of receiving
water bodies,
i, The proposed action may affect the watey quality of any water bodies within or EZh o o
downstream of the site of the proposed action, B
i. The proposed action mey involve the application of pesticides or herbicides in or D2q, E2h o o
| _around any water body.
k. The proposed action may require the construstion of new, or axpansion of existing, D1a, D2d u ]
waglowater treatment facilities,
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L. Other impacts: B H
4. Impact on groundwater
The proposed action may result in new or additional use of ground water, or VINO [:]YES
may have the polential to introduce contaminants to ground water or an aguifer,
(See Part 1, 2.2.8, D.2.¢, D.2.d, D.2.p, D.2,g, D.2.9)
ff "Yeas", answar guestions a - b If “No”, meve on fo Section 5.
Relevant No, or Moderate
Pare] small to large
Questlon(s) impact fmpact may
may ocear neenr
a, The proposed setion may require new water supply wells, or create additional detnand | D2e ] a
on supplies from existing water supply wolls,
b, Water supply demand from the proposed action may exceed safe and sustainable D2¢ O o
withdrawal capacity rate of the local supply or aquifer,
Cite Source!
o, The proposed sctioh may aflow or resull in residential uses in areas without water and | D1a, D20 mi n}
" sewer selvices, )
d. The proposed action may include or require wastewater discharged to groundwater. D24, B2 H 0
e The bropt}sed action may resu't in the construction of water supply welly in locations | DZ¢, B1f, o jul
where proundwater is, or is suspected to be, contaminated, Elg, Elh
f. The proposed action may require the bulk storage of petroleum or chemical products | D2p, E2) u] n
over ground water or an aguifer,
g, The proposed action may involve the commercial application of pesticides within 100 B2h, D2g, (] n}
feet of potable drinking water or ivrigation sources, E2l, D2¢
h. Other {impacts: n] n
5. Impact on Flooding
The proposed action may result in development on lands subject to flooding, IND [1yEs
{See Part 1, B.2) .
If “Yes”, angwer guestions a - g If'"Na”, move on I Seciion 6,
Relevant No, or Moderate.
Partl small {0 large
Question(s) impact impact may
may occur gccur
a. The proposed netion may tesult in development in a designated floodway. E2j a 0
b. The proposed action may resull in development within a 100 year fioodplain, E2j o 0
¢. The proposed action may regult in developtment within a 508 year floodplain, E2k W] @
4. The proposed action may result in, or require, moditication of existlng drainage Iy2b, D2e a a]
patterns.
o. The proposed action may change flood water flows fhat contribute to flooding. D2, 12, o o
- E2j, B2k
£, If there is a dam located on the site of the praposed action, is the dam in need of repair, | Ele =) ]
ocupgrade?
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g. Other impacts:
& D
6. Impacets on Air ]
The proposed action may include a state regulated air emission souree, |ZINO ]_—_lYES
(See Part 1, D.2.7, D.2.h, D.2,g)
If “Yes”, answér questions a - £ If "No", move on io Section 7.
Relevant No, or Moderate
Part small to large
Question(s) impact impacet may
may goenr oceur
a, IT the proposed action requires federal or state air emission permits, the action may
also emit one or more greenhouse gases at or above the following levels:
i. More than 1000 tonefyear of carbon dioxide (COy) D2g [ ]
ii. iove than 3.3 tonsfyear of nitreus oxide (N;0) D2g (u} o
iit, More than 1000 tons/year of carbor equivalent of perfluorocarbons (PFCs) D2g 0 a
iv. More than .045 tonsfyear of sulfur hexafluoride {SHs) D2g 0 g
v. Moro than 1000 tons/vear of carbon dioxide equivalent of D2g B B
hydrochlorofloureearbons (HFCS) emissions .
vi, 43 tonsfyear or more of methane D2h 0 0
b. The proposed action may gonorats 10 fons/year or more of any one designated D2g o o -
hazardous airpollutant, or 25 tons/year of mors of any combination of such hazardous
air pollutants, o
¢, The proposed action may require a state alr registration, or may produce an emissions | D2f, D2g 0 O
rate of total contaminants that may exceed 3 Ibs, pey hout, or mey include a heat :
source capable of producing more than (0 million BTU's par hour,
d. The proposed action may reach 50% of any of the thresholds in “a™ through “¢”, D2g ] ]
above,
e The proposed action may resuil in the combustion or thermel treatinent of more than 1 D2s o o
ton of refuge per hour.
£, Other impacts: D u]

7. Impact on Plants and Animals

If “Yes", answer questions a - . if "No”, move on o Section 8,

The proposed action may result in a loss of flora or fauna. (Sce Part 1, E2.m.-q.)

ZINO

[]vEs

Relevant No, or Moderate
Partl- smail fo large
Question(s) impact impaet may
nay ogeur occur
8, The proposed action may eause reduction in population or loss of individuals of any B0 o 0
threatened or endangered species, ns listed by New York Sfate or the Federal
government, that use the site, ar are found on, over, or near fhe sita,
b, The proposed action may result in 4 reduction or degradation of any habitat used by E20 o o
any rare, threatened or endangerad species, as listed by New York State or the federnl
government.
¢. The proposed action may sause reduction in population, or loss of individuals, of any | E2p ] n
species of special concem or conservation need, as listed by New York State or the
Federal governiment, that use the sits, or are found on, over, or near the site,
d. The proposed action may result in A reduction or degradation of any habitet used by | Hap =] Q
any species of special concern and conservation need, as listed by New York State or
| __the Federal govemment.
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e The proposed action may diminish the capacity of a registered National Natural E3c o L
Landmark to support the biological communily it was established to proteet,
f, The proposed aetion may result In the removal of, or ground disturbance in, any E2n ] £
portion of a designated significsnt natural community,
Source:
g The proposed action may substantially interfere with nesting/breeding, foraging, or Bom - o
aver-wintering habltat for the predominant speeies that ceceupy or use the project site,
h, The propesed action requires the conversion of more than 10 acres of forest, Elb 0 o
grassland or any other regionally or locally important habitat, ’
Habitat type & information source:
1. Proposed action (commerclal, industrial or recreationel projects, only) involves use of | D2q D ol
herbicides or pesticides,
J- Other Impacts: o D

8. Impact on Agricaliural Resonrces

The proposed acticn may impact agricu!ral resources, (Ses Part 1. £.3.0.and b)

If 'Ves”, answer questions a - h._If "No™, mave on o Section 9.

VIND

[ves.

Relevant

No, o Moderate
Part ] small to large
Queslion(s) impact impaet may
may oeeur | obeur

a. The proposed action may Impact soil classified within soil group 1 through 4 of the E2e, Bib A 0
NYS Land ClagsiDeation System,

b. The proposed aclion may sever, crogs or otherwise Hmlt access to agriculfural land Ela, Elb n m]
(in¢ludes cropland, hayfields, pasture, vineyard, orchard, ete).

e. The proposed actioh n)my result in the excavation or compaction of the soil profile of | E3b n 0
active agricultural Tand,

d. The proposed acticmhl‘n'ay irréversibly convert agriculiural land o non-agricy ural Elb, Fla o. 0
uses, either more than 2.5 acres if located in an-Agrieultural Distriet,-ormere tham 10 X
actes if nat within an Agricultural Dislrict,

e, ‘The proposed action may disrupt or prevent installation of an sgriculiural land Ela, Elb t 0
management systenm,

f, The proposed ection may result, directly or indirectly, in increased development e, C?, 0 0
potentiaf or pressure on farmland, 02e, D24

g. The proposed project is not conslstent with the adopled municipa! Farmland ' Clg rl 0
Protection Plan,

h, Qther impacts: u 0
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9.  Impact on Avgthetic Resources
The land vge of the proposed actlon are obviously different from, or are in
sharp contrast to, currsnt land use patterns between the proposed project and
g scenic or aesthetio rosource, (Part 1, B,).8, E.1.b, E3.h)
I “Yes”, answer questions a - g. If' "Ne", go to Section 10,

VIiNo

[ClYEs

Page 6 of 10

Relevant Mo, or Muaderate
Part1 small to large
Question(s) impact impact may
may ogur ogear
a, Proposed actlon may be visible from any officlally designated foderal, state, or local | E3h n] o
scenic or aesthetic rescurce.
b; The proposed action may result in the obsgruction, elimination or significant Ii3h, C2b | a -
soreening of one or more officially designated scenle views.
¢ ‘Fhe proposed action may be visible from publicly accessible vartage points: E3h
|, Seasonally (.., screened by summer foliage, but visible duting olher seasons) ] u]
if, Yoar round ‘ o o
' d, The situation or activity in which viewers are engaged while viewing the proposed E2h
. action is: ' 12q
i, Routine travel by residents, ineuding travel to and from worlk ’ o .
i, Recreational or tourism based activities - Ele o a
¢. The proposed action may eause  diminishment of the public enjoyment and E3h B o
appreciation of the designated aesthetic resource,
f. Thers are similar projects visible within the following distance of the proposed Dla, Bla, D |
project; a DI1f, Dig |
0-1/2 mile
Y3 mile
-5 mile
5+ mile
x. Other mpacts; 0 0
10. Impact on Historie and Archeolagical Resources
The proposed action mey occur in or adjacent to a higtoric or archacological NO D YES
resource. (Part 1, B3, [ and g.)
If " Ves", answer quesiions g - e. If'"Ne”, go to Section 11,
Redfevant No, or Mederate
Part] sinafl to large
Question(s) impact impact may
may geeur aQoeuy
& The proposed netion may ocour wholly or parifally within, or substantially contiguous ’
to, aty buildings, archacological site or district which is Jisted on the National or E3e = 0
State Register of Historical Places, or that has been determined by the Commissioner
of the NYS Office of Parks, Regreation and Historic Preservation to be eligible for
listing on the State Register of Historle Places,
b, The proposed action may ocenr whelly or partially within, or substantially contiguous H3r o K
to, an aren designated as sensitive for archasoiogical sitss on the NY State Historic
Praservation Office (SHPO) archaeslogical site inventory,
¢. The proposed action may occur wholly or partially within, or substantially contlguous | Edg o a]
to, an archueological site not included on the NY SHP( inventory. :
Source:




d. Other impacts: W o
tfany of the above (a-d) are answered “Moderafe to [afge impact may
© ocour”, continue with the following questions te help support conclusions in Part 3:
i, The proposed action may result in the destruction or alieration of all or part E3e, Blg, o u]
of the site or property. Eaf
il.  The proposed action may result in the alteration of the property’s setting or E3le, E3f, o B
- integrity, Eip, Ela,
C . Bib
iii. The proposed action may result in the introduction of visual slements which | Ede, E3f, | o
ara out of characler with the site or preperty, or may alter its setting, E3g, E3h,
2,C3
11. Impact on Open Space and Reereation
The proposed action may result in a loss of recreational opportunities or a NO D YES
reduction of an open space resource as designated in any adopted
municipal open space plan. T
(See Part |, C.2.¢, B L, B2,q)
If "Yes", answer guestions ¢ -e¢. } "No", go to Section 12.
Relevant No,or | Moderate
Partl small to lerge
Question(s) impact impact mpy
may geeur’ peenr
2. The proposed action may resull in an impairment of natural fnctions, or “ecosystem’ | D2e, BIb o o
serviees”, provided by an undeveloped ares, including but not limited to stormwater | E2h,
storage, nutrlent eyoling, wildlife habitat, E2im, E2o,
E2n, E2p
. The proposed action may result in the loss of a current or future reoreational resource. 2, Ele, 3 o
C2e, E2q '
¢. The proposed action may ¢liminate open spece or recreational resousce in un area (2a, Cle o a
with few such resournes. - Ble, E2q
[ d, The proposed action may result in loss of an area now used informally by the 2, Rle n [
comIMuAity As &N OPeN Spagy rosource. - e . .
e. Other impacts! - n D
12. Impaef on Critical Environmental Arcas
The propased action may be located within or adjacent to a critical E/:l NO D YES
environmental ares (CEA). (See Part 1, E.3.d)
I "Yey”, answer questions o - ¢, If "No”, o lo Section [3, .
. Relevant No, or Moderate
FPartl small {0 large
Quiestion(s) impact Impact may
may oceyy oeeur
a. The propesed action nay result in a reduction in the quantity of the resource or BE3d ] o
charaetleristic which was the basis for designation of the CEA.
b, The pmpose.dlaction may result in a raduction in the quality of the resource or B3d Q !
characieristic which wus the basis Tor designation of the CEA,
¢, Other impaets; o n]
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13. Impact on Transporéation

The proposed acfion may result in a change to existing transportation systems,
(See.Part 1. D.2.j)

[VINo

| Jves

I "Yes” answer guestions a-~f If "No", go to Seciion 14,
Relevant No, ar Moderate
Part 1 smal to large
Question(s) impnet | impaet may
: ___ may peciy peeur
a. Projected traffic increase may exceed capagity of existing road network. D2 5 o
b. The proposed action may wsult in the consh*uehan 0[' paved parking area for 500 er | D2j D ]
more velicles,
| o The proposed sction will degrade existing transit acoess. 02 n g
*tl. The proposed action will degrade existing pedesirian or bigycle accommodations. D2j n| ul
& The proposed action may alter the present patfern of movemeant of peaple or goods, D2j tl I
f, Othér Impagcts: ' o

14, Impact on Energy
The proposed action may cause an increase in the use of any form of energy.
(See Part 1, D,2.L)

WINO

Clves

I “Fes answer queweans a-a If "No" poloSectlon 15, i
Relevant No, or Maoderate
Part 1 small to lnrpe
Question(s) impact | impact may’
miy oscur aceur
3, The proposed action will require a new, or an upgrade to an existing, substation, D2k n} [
b. The proposed actien will require the creation er extension of an ener gy transimission | DIf u] u}
or supply system to serve niore than 3¢ single or two-family vesidences or tn serven | Dg, D2k
commereial or industrial use.
¢. The proposed action may utilize more than 2, 500 MWhrs per year of elc,otrmty D2k | o
d. The proposed action may involve heating and/or cooling of more than 100,000 square | D1g w] ]
fioet of building area when completed. :
e, Qther Impacis: ‘
15, Tmpact on Noise, Odor, and Light
The proposed action may result in an in¢rease in noise, odors, or outdoor Hghting. IENO [:lYES
(See Part 1, D.2.m., 0, and 0.)
I "Yes", angwer qr.srestiom a-f If "No" goto Section 16. B
- Relevant No, or Moderate
Part ] small to large
Question(s) impact Impact may
may oceur geeuY
a, The proposed action may produce sound above nojse levels established by local >2m D sl
regulation,
b, The proposed action may resull in blasting within 1,500 feet ot any vesidence, I2m, Bld ] 0l
hospital, school, licensed day care center, or psing home, ~
¢. 'The proposed action may result in routine odors for more than one hour per day. D2o n] o
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d. The proposed action may result in light shining onie adjoining proverties. Dan n] 0
&. The proposed action may resulf in lighting creating sky-glow brighter than existing D2n, Ela 0 %]
area conditions,
. Other impacts: ») n]
16, Impact on Human Health ‘
The proposed action may have an [mpact on human health from exposure E{:lNO DYES
{0 new or existing sources of contaminanis, (Ses Part 1.D.2,q., Bul. d, f. g and h.) .
I "Yes”, answer questions a - m, If "No", go to Seetion 17,
] Relevant No,or Moderate
Partl small to large
Question(s) impaet tmpact my
nmay ¢eeur oceuy
a. The proposed action Is located within 1500 feet of a school, hospital, Jicensed day Eld o o
oare center, group hame, nursing homne or retirement somimunity.
b. The site of the proposed action is cutrently undergoing remediation. Blg Bih ] W]
¢, There is 4 completed emergeney spill remediation, or 4 complated environmental site | Elg, Elh i (=P
remediation on, or adjacent {o, the site of the proposed actien,
d, The slte of the action is subject to 2n institutional control limiting the use of the Elg, Elh D !
property (e.g., easement ot deed restrietion),
&, The proposed sction muy affect institutional control measures that were put in place | Elg, Elh o ul
to engure that the site remains protective of the environment and human health,
£, The proposed action has adequate control measures in place Lo ensure that fulure D2t 5] v
generation, trentment and/or disposal of hazardous wastes will be protective of the
ertvironment angd human health, : :
g. The proposed action involves construction or modification of a solid waste D2y, RIf ] !
management facility.
h. "The proposed action may result in the unearthing of solid or hazardous waste. D2g, BIf | W)
1 i, The proposed action may result in an increage in the rate of disposal, or processing, of D2r, D2s D W]
solid wasle,
1. The proposed action may resul{ in excavation or other disturbance within 2000 feetof | EIf, E1g r D
a sife uged for the disposal of solid or hazardous wasie, Elh
, Tho proposed action may resuit in the migratlon of explosive gases from a landfill El, Elg o W
site 10 adjacent off site strusiures,
1, The proposed action may result in the releass of contaminated leachats from the D24, E1f, n] 0
project site, D2r
m, Other impacts:
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17, Consistency with Community Plang

The proposed action is not consistent with adopted land use plans.
(See Part 1. C.1, C.2, and C.3.)

If "Yes”, answer questions a « h. I "No", go to Section 18,

VINo

Jy=s

Relevant No, or Moderate
Partl - smnall to large
Question(s) impact impaet may
may ey ooy
a1 The proposed action’s land use comporents may be different from, or in sharp C2,C3,Dla ) a
. gontrast fo, current surrounding land use patiern(s). Ela, Elb )
b. The proposed action will cause the permanent population of the cliy, town op village | C2 o o
i1 which the project is Jocated 1o grow by more than 5%,
c. The proposed action is Inconsistent with local land use plans or zoning cogulations, C2,C2,C3 u|
d. The proposed action is incensistent with any County plans, or cther regicnal land use | C2, C2
plans, -
o. The proposed action may tause a change in the densily of development that is not C3,Dle, [ ]
supporied by existing infragtructure or is distant from existing infrestructure, Did, D1f,
| DId, Blb
f, The proposed uetion is loceted In an area charncter ized by low density develupment C4, D2¢, D2d G o
‘that will requita new or expanded publio infrastructure. D2j
iz, The proposed a:’:tion may induee secondary development impacts (e.g., residential or | C2a o 0
coinmercial development nat ingluded in the proposed action)
h, Other: u] o
18, Congistency with Community Characier
The praposed projeet is inconsistent with the existing communtty character, EN O [:]YES
(Sec Psut 1.C2,C35 0.2, 1.3)
‘‘‘‘‘ If “Yes”, answer questions a - g If "Ne", proceed lo Pari 3, .
TRelevant No, or Maderate .
Part1 small to large
Question(s) impact Impact may
may ogcuy |- occur
2, The proposed action may replace or eliminate existing facilities, struciures, or areas | Bde, H3f, B3g 0 =
of historle importance e the comimunily.
b, The proposed action may creats a demand for edditional community services (e.g. 4 0 0
sehools, police and five)
e ‘the proposed action may displace uffordable ot low-inceme Tousing in an area where C2,C3,DIf o 0
there Is 4 shortape of such housing, Dig, Bla
d. The proposed sction may interfere with the use or enjoyment of officially recognized | C2, B3 W) (8}
or designuted public regourees,
e. The proposed action is ingonsistent with the predominant architectural soafe and C2,C3 g i
character,
f. Proposed aetion is inconsistent with the charaoter of the existing natural landscape. C2,C3 0 0
Ela, Elb
F2p, E2h
g, Gther impacty: u] I
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Full Environmenial Assessment Forin

Part 3 - Evaluation of the Magnitude and Importance of Project Impacts
and
Determination of Significance

Part 3 provides the reasons in support of the deterination of significance, ‘The lend agency must complete Part 3 for every question
in Part 2 where the tmpact has been Identifled as potentiaily medarate to large or whets there is a need to explain why a partioular
element of the proposed action will not, or may, result in a significant adverse onvironmental impact.

Based on the analysis in Part 3, the lead agency must decide whether to require an environmental impact statement to further assess
the proposed action or whether available information s sufficient for the Tead agency to conclude that the proposed action will not
have a significant adverse environmental impact. By complating the certification on the next page, the lead agency can somlete its
Metermination of sipnificance, :

Reasons Supporting This Determination
To complete this section; :

v Hdentify the impact based on the Part 2 responses and deseribe its magnitude, Magnitude considers factors such as severity,
size or extent of an impact,

»  Asgsess the impostance of the impact. Importance reiates to the geographic scope, duration, probability of the impact
oceurring, number of people affected by the impact and any additional environmental consequences If the linpact were 10

. ouent,

e The assessment should take into consideration any design ¢lement or project changes,

v Repeat this process for each Part 2 question where the Impact has been identified as potentially moderate fo large or where
there is a need-to explain why a particular element of the proposed action will not, or may, result in a significant adverse
environmental impaet, .

¢ Provide the reason(s) why the impact may, or will not, resulf in 4 significant adverse environmenta] impact

¢ Tor Conditionsl Negatlve Declarations identify the specific condition(s) imposed that will modify the propesed action so that
no sipgnificant adverse environmental impacts will resuit,

»  Aftach additional sheets, as needed.

N/A -~ the proposad actlon solaly consists of the exscution of & lease for the usa, aceupancy, operalion, maintenance and securlty of the exlsting
Callsaurn. ‘This lease does not contemplats nor deas | aulhorlze radevelopment of the Collseuny proparly. Thus, ne significant adverse |mpacts would
result front Implamentation of the proposed actien. .

Determination of Significance - Type § and Unlisted Actions

SEQR Status: . ] Type | m Unlisted

udmwtify portions of EAF completed for this Projoct: {y] Part 1 Part 2 [ Part3




Upon review of the information recorded on this EAF, as noted, plus this adgitional support information
The nroposed loase belwesn Naggal Counly and LYS NY Holden 2, 110

and considering both the magnitude and importance of each identified potential Impact, it s the conclusion of the
Nagsau County Leglslature a8 lead agency that:

[¥] A, This project will result in no significant adverse impacts on the environment, and, therefore, an environmenta) Impact
statement need not be prepared. Accordingly, this negative declaration s issued,

[C] B. Although this project conld have a significant adverse impact on the environment, that impact will be avoided or
substantially mitigated because of the following conditions which will be required by the lead agency:

There will, therefore, be no significant adverse impacts from the project as condifioned, and, therefors, this conditioned negative -
declaration is issued, A conditionsd nepative declaration may be used only for UNLISTED actions (see 6§ MYCRR 417, 7(0)),

[z] €, This Project may result in one or more significant adverse impacts on the environment, and an environmential impact
statement must be prepared to further assoss the fmpact(s) and possible mitigation and to explore alicrnatives to avoid or vreduce those
impacts, Accordingly, this positive deelaration is issued,

Name of Action: Lesse for Use, Quoupanay, Opsralion and Malntenance of Exlsting Nassau Vetsrans Memorlal Collseum property

Name of Lead Ageney! Nassau County Legislaturo

Nume of Responsible Officer in Lead Agency: The Honorable Howard J, Kipel

Title of Responsible Off1061 pregiding Offlcer

Signature of Responsible Officer in Lead Ageney: ‘ Date:

Signature of Preparer (if different from Respensible Offier) Dfxt:e:

Fer Further Information:

Contact Person: Michael C, Puillzar, Clork of the Nassau County Leglslature

Address: Theodore Roosevell Exenutive & Legislatve Bullding, 1850 Franklin Avenus, Minecla, NY 11501
Telephone Number: §16-571-4252

E-mail: mpultzer@nassaucountyny.gov
For Type 1 Actions and Conditioned Negative Declarations, a copy of this Notice is sent to;

Chief Executive Officer of the political subdivision in which the action will be pr mc}pally Incated {e.g.,, Town ! City / Village of)
Cther involved agencios (if any)

Applicant (if any)

HEnyiranmental Notice Bulletin: httn:/foww deg iy, pov/enb/enb. him]
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State Environmental Quality Review (SEQR)
NEGATIVE DECLARATION

Motlee of Determination of Non-Significance

Proposed Lease for Use, Occupancy, Operation, Maintenance, and Seenrity of
Lxisting Nassau Veterans Memorial Coliseum Property

Project Number:

Date: ___/ _f2024

This notice is issued pursuant to Article 8 of ibe Environmental Conservation Law (State

Environmental Quelity Review Act [“SEQRA]™) and the implementing regulations therefor at
6 NYCRR Part 617,

The Nassau County Legislature, as lead agency, has determined, subsequent to review of the Full
Environmental Assessment Form (Parts | and 2) and all attachments, and testimony provided and
information presented to the Nassau County Legislature, that the proposed action, desoribed
befow, will tiol have a signifioant adverse impact on the envitonment, and an Environmental
Impact Statement (“EI8") will not be prepared.

Lead Agency: ' Nassau County Legislature

Name of Proposed Action: Lease for Use, Occupancy, Operation, Maintenange, and Securlty
of Existing Nassau Veterans Memorial Coliseum property

SEQRA Sinluss . Unlisted

Description of Action: The proposed action consists of the exceution of a lease for the se,
occupancy, operation, maintenance, and security of the existing Coliseum, This lease does not
contemplate nor does it authorize development or redevelopment of the Coliseurn property.

Location: The subject property is situated at 1255 Hempstead Turnpike (Nasssu Veterans Memorial
Colisewn Parcels), Uniondale, New York. The subject property includes approximately 71,6 ncres
designated on the Nassau County Tax Maps a8 Section 44 —Block ¥~ Lots 351, 411, 412, 415,

Reasong supporting this determination:

In accordance with SEQRA and its implementing regulations at 6 NYCRR Part 617, the Nagsau
County Legislature using the Rull Bnvironmental Assessment Form and other documents and
materials referenced herein and comparing same to the thresholds set forth in 6 NYCRR
§617.4 and §617.5 has determined that this project s an Unlisted action, Coordinated review has
been conducted,

The proposed action includes the approval of & lease between the County of Nassau and LYS NY
Holdeo 2, LLC solely for the use, occupancy, operation, maintenance, and security of the exlsting
Coliseum. This lease does not contemplate nor does it authorize development or redevelopment
of the Coliseum property.




Baged upon the information contained in the Full Bnvironmental Assessment Form (Parts 1 and
2) and aftachments, and testimony provided and information presented, the MNagsau County
Legislature, after due deliberation, review and analysis of the aforesald information and the
criferiz set forth in 6 NYCRR §617.7(c), determines that the proposed action will not result in
significant adverse impacts {o the environment, This determination i supported by the fact that
the proposed action consists solely of the approval of a lease to allow for the use, occupancy,
operation, maintenance, and security of the existing Nassau Veterans Memorial Coliseum
property for the same purposes as it currently ls, and has historically been, vsed and occupied, and
no development or redevelopment is authorized by this lease, Accordingly:

» 1o increase in solid waste gencratlon womnld result due to this action. Thus,
implementation of the proposed aotion will not adversely impact regional solid waste
management practices, a

_#. thé proposed action wauld not result in an inerease in water use or sanitary discharge. Ag
such, no adverse Impacts to groundwater or sirface water quantity or quality would result
from implementation of the proposed action. Moreover, as there will be no physical
change to any property as part of the proposed action, there would not be an increase in
the potential for erosion or flocding.

» there would be no increase in traffic, air quality or noise impacts, as implementation of
the proposed action would continue the current and historical use of the site, Thus, no
adverse traffic, alr quality ot noise impacts would result.,

o the proposed action would not result in the removal or destruction of vegetation or fauna,
inferferenice with the movement of any resident or migratory fish or wildtife species,
impacts on a threatensd or endangered species of animal or plant, or the babitat of such &
species; or other sipnificant adverse impacts to natural resouices,

s as the affected property is not situated in a Critical Environmental Area (“CEA”), the
© proposed action would not impalr the environmental characteristics of & CEA.

¢ the proposed action would not result In the creation of a material conflict with a
community’s current plans or goals as officially approved or adopted.

« implementation of the propesed action would not adversely impact the charucler or
quality of important historical, archacological, architectural or aesthetic resources or of
existing community or neighborhood character,




the proposed action would not resull in a change in the use of either the quantity or type
of energy.

the proposed action would not result in the creation of @ hazard to lwman health,

the proposed zction weuld not change the use, or intensity of use, of land including
agricultural, open space of recreational resources, or in its capacity to support existing
uses.

the proposed action would not attract a large number of people 10 the subject site,
compared to the number of psople who would come to the subject site absent the action,

the proposed getion would nof create a material demand for othet actions that would
result In significant adverse impacts, '

implementation of the proposed action would not result in changes in two or more
clements of the environment, no one of which has a sighificant impact on the
‘environment, but when considersd together result in a significant adverse impact on the
enyironment.

implementaticn of the proposed acticn would not result in cumulative impacts that would
meet any of the eriteria set forth within 6 NYCRR §617.7(c).

SEQRA Negative Declaration

Name and Title of Responsible Officer in Lead Agency

Name and Title of Preparer

For Further Information:

Contact Person:

Address:

Telephone Number:

E-Mail Addrass:

Signature of Regponsible Officer

Signature of Preparer

Michael C, Pulitzer
Clerk of the Nassau County Legisiature

Theodore Roosevelt
Ixecutive & Logislative
Ruijlding

1550 Franklin Avenoe
Mineola, New York 11501

516-571-4252

mpulitzer@nassaucountyny.gov




For this Unlisted Action, a copy of this Negative Declaration is maintained in the files of the
lead agency and hag been disfributed to:

Applicani:

Chief lixecutive
Officer of the
Town of Hethpstead:

Involved Agencies:

T.essee:

The Honcrable Bruce Blakeman, Nassau County Executive
1550 Franklin Avenue
Mineola, New York 11501

The Honorable Donald X, Clavin, Supervisor
Town of Hempstead

Town Hall

One Washington Streat

Hempatead, New York 11550

The Honorable Bruce Blakeman, Nassau County Executive
1550 Franklin Avenue .
Mineola, New York 11501

Sheldon L. Shrenkel, CEQ/Executive Director
Nassau County Industrial Development Agency
One West Strest — Fourth Floor

Mineola, New York 113501

L.Y3NY Holdeo 2, LLC
5420 8. Durango Drive
Las Vegas, Nevada 89113

Environmental Notice Bulletin at enb@pw.dec.stute.ny,us

ENB, NY$ Department of Envireamental Conservation
62.5 Broadway
Albany, New York 122331750




NASSAU COUNTY OPEN SPACE AND PARKS ADVISORY COMMITTEE
LEASE OF COUNTY-OWNED PROPERTY
NCPC-QSPAC FILE NO: 2-2024

WHEREAS, pursuant to Tltle 47, Section 1 of the Miscellaneous Laws of Nassan County, the Nassau County
Open Space and Parks Advisory Committes (*OSPAC™) was established to provide review, evalvation, and where
appropelate, recommendations concerning Nassau County’s (the “County™) open space, parks, and cther areas of
recreational, eultural, archeologieal, habitat or historic significance;

WHEREAS, OSPAC is required to review all leases of County land to non-governmental entitles and make
recommendations to the Nassau County Planning Commisslon (“NCPC") with respect thereto regarding the impact
that such lease has on opern space, parks, and areas of culiural, archsological, habitat, of historie significance pursuant
to Title 47,.8¢ction 3(e) of the Miscellaneous Laws of Nassau County and Nassau County Administrative Code
Section i 1-8.0;

WHEREAS, the NASSAU COUNTY EXECUTIVE signed a lease with LVS NY HOLDCO 2, LLC
(“8ands™) for cerfain parcals of land in Nassaw Counly including the Nassau Vetersns Memorial Coliseum {the
“Colisenm™) on May 26, 2023,

WHEREAS, that lease was annulled by order of the New York Supreme Court, Nagsan County on
November 9, 2023,

WHEREAS, following that annulment, the County of Nassau and Sands entered into a Use & Occupancy
Permitto permil Sands to continue to use and oceupy the Coliseum and certain surrounding land,

WHEREAS, the NASSAU COUNTY EXBCUTIVE’S OFFICE forwarded to the COMMISSION a proposal
for the execution of a now lease between the County of Nassau and Sands for the Coliseum site (*Proposal’™), more
pavtieularly described us;

NCPC-OSPAC FILEH 2-2074 Section: 44, Block: ¥, Lot(s): 351,411,412 & 4135
' 1258 Hempstead Turnpike, Uniondale, Town of Hempstead

WHEREAS, the NCPC forwarded to OSPAC the Proposal for review pursuant to Nassaw County
Administrative Code Section | 1-8.0;

WIEREAS, OSPAC lield a public meeting concerning the proposal on June 18, 2024,

WHEREAS, the NCPC held a public hearing concerning the Proposal on June 20, 2024 (“Public Hearing™), in
accordance with N, Y, Pulilic Officers Law, notice of which was sent to Nassau County Legislator Siela A. Bynog, and
Town of Hempstead Supervlsor Donald ¥, Clavin, Jr,, as well as to all surrounding propertly owners within a 150 .
radius, with regard o the Proposal;

WHERIEAS, OSPAC is required to report any recommendations concerning the Proposal to NCPC within thirty
(30) days ofthe Public Hearing pursuant to Nassay County Administrative Code Section 11-8.0; and

WIHEREAS, whils Sands intends o seel to develop a casino at the Colisewm site, the proposed lease does
tot authorize the Coliseum site 1o (1) be developed or (i) vsed for a casino,



WHEREAS, OSPAC has conducted its review in accordance with an ordet of the New York Supreme
Court, MNassau County,

WHEREAS, pursuant to Nassau County Administrative Code Section 11-8,0 and Title 47, Section 3(e),
O8PAC hereby issues the following recommendation to the NCPC regarding the Proposal; and

NOW THEREFORE BE IT RESOLVED that, based upon review of the Proposal, OSPAC finds that the
Proposal has no impact on County open space or parks or any areas of cultural, archeological, habitat, or histotle
significance or of an otherwise environmentally sensitive nature ang hergby recommends that the NCPC recommend
the Proposal without condition,



The foregoing resolution was offered:

The resolution herein was, in secordance with all applicable law, duly consldered, moved, and adopted by the
, Tollowing vote:

Ralph Fumatite, Chair AYE
Paoclo Pirond, Vice Chair AYE
Maithew T, Meng ABSTAIN
Lauren Morlarty AYE
Jason Steinberg AYE
Yaron Levy AYE
Ruca Anzai AYD

Committee tnembers Monolita Mitra and Dantel Casella were not present,

' The Chair declated the resolution duly adopted,
OSPAC 2-2024
Adopled: July 10, 2024

This resolution may be modified to aliow for the correction of any mathematical, graphical and/or clerical errorg, and
to finalize any placeholders to reflect the vote, subsequent to any approval and adoption of said resolution without the
necessity Tor & vote to be taken by the Nassau County Open Spaces and Parks Advisory Committes if said resolution
is approved and adopted by the affirmative vote of a mejority of said Nassan County Open Spaces and Parks Advisory
" Committee.

Resolution of Nasaau County OSPAC

Adopted: July 10, 2024
QSPAC Fileif 2-2024



NASSAU COUNTY PLANNING COMMISSION
LEASE OF COUNTY-OWNED PROPERTY & SEQRA RECOMMENDATIONS
NCPC-OSPAC FILE NO: 2-2024

WHEREAS,; pursuant to Nassau County Administrative Code Section 11-8.0, the NASSAU COUNTY
PLANNING COMMISSION (the “COMMISSION") issues the following recommendations to the NASSAU
COUNTY LEGISLATURE (the “LEGISLATURE”) and the NASSAU COUNTY EXECUTIVE regarding
the lease of real property owned by Nassau County;

WHEREAS, the NASSAU COUNTY EXBCUTIVE signed a lease with LVS NY HOLDCO 2, LLC
(“Sands™) for certain parcels of lard in Nassau County including the Nassau Veterans Memorial Coliseum (the
“Coliseum”) on May 26, 2023;

WHEREAS, that lease was annulled by order of the New York Supreme Court, Nasgau County on
November 9, 2023, and remains annulled pending appeal of the order;

WHERFEAS, following that annuiment, the County of Nassau and Sands entered into a Use & Qccupancy
Permit to permit Sands to continue to use and occupy the Coliseum and certain surrounding land;

WHEREAS, the NASSAU COUNTY EXECUTIVE'S OFFICE forwarded to the COMMISSION a
proposal for the execution of a new lease between the County of Nassau and Sands for the Coliseum site
(“Proposal”), more particularly described as:

NCPC-OSPAC FILE# 2-2(24 Section: 44, Block: F, Lot(s): 351,411, 412 & 415
1255 Hempstead Turnpike, Uniondale, Town of Hempstead

WHEREAS, the COMMISSION forwatded the Droposal to the NASSAU COUNTY OPEN SPACE
AND PARKS ADVISORY COMMITTEE (“OSPAC™):

WHEREAS, OSPAC held a public meeting concerning the Propesal on June 18, 2024;

WHEREAS, the COMMISSION held a public hearing concerning the Proposal on June 20, 2024, in
accordance with the New York State Public Officers Law, notice of which hearing was sent to Nassan County
Legislator Siela A. Bynoe, and Town of Hempstead Supervisor Donald X. Clavin, Jr,, as well as to all surrounding
property owners wilkin a 150 ft. radius;

WHEREAS, at its public meeting concerning the Proposal on July 10, 2024, OSPAC *“flound] that the
Proposal has no impact on County open space or parks or any areas of cultural, archeological, habitat, or historic
or of an otherwise environmentally sensitive nature and hereby recommends that the NCPC recommend that
Proposal without condition”;

WIHEREAS, pursuant to Section 1611(2)(a) of the Nassau County Charter, the Nassau County
Department of Public Works — Office of Real Estate Services has requested that the COMMISSION provide
advice, pursuant to the New York State Environmental Quality Review Act ("SEQRA™), with respect to the
Proposal; '

WHEREAS, upon review of the Town of Hempstead zoning ordinance, the acquisition of the subject
property by an adjacent owner could not result in a single lot that could be subdivided for residentiz]
development as of right;
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WHERIAS, no ecoverants or restrictions were imposed as a condition of recommendation by the
COMMISSION;

WHEREAS, the Propesal does not authorize the Coliseum site to be (ij developed or (i) used for a
casino;

WHEREAS, pursuant t¢ Nassan County Administrative Code Section 11-8,0, the COMMISSION
considers the Nassau County Comprehensive Master Plan (1998 Plan”), the 2003 and 2008 Updatas to that
Master Plan, and the draft 2010 Nassau County Master Plan (collectively, the *Magter Plan™), in making
recommendations to the Legislature;

WHERFEAS, in reviewing the Proposal, the COMMISSION has considered the Proposal’s adhsrence to
the goals laid out in the Master Plan, including: :

* That the County should “[p]rotect and preserve the County's criticel natural resources, including
the wetlands, aquifers, shorelines, water bodies, open space, significant vegetation and nature
preserves.” (1998 Plan, p. IFI-7.)

® That the County should “[pJrotect the quality and quantity of Nassai: County’s groundwater and
surface water resources.” (1998 Plan, p. [11-21.) ‘

s That the County “[s]trengthen the economy . . , by encouraging economic development
activities which will provide jobs, increase the tax base, ensure a stable land use pattern, and
diversify the County’s employment sectors.” (1998 Plan, p. VI-4.)

+  That the County “[s]upport initistives which are targeted at strengthening and improving the
County’s downtowns and Centers.” (1998 Plan, p. V1-15.)

¢ That the County “[s]upport and enbance the cultural facilities, services, programs and events in
the County to improve the quality of life and encourage tourism.” (1998, p. VII-4.)

»  That the County “should coordinate with the Open $pace and Parks Advisory Comumittee
{'OSPAC’) and other entities to ensure that existing tools for the preservation and protection of
Open Space are used effectively.” (2003 Plan, p. 43.)

o Thai the County should “promote and support iis traditional downtowns through community-based
planning, public investment in infrastrncture, programs to strengthen cultural and retail gotivities, and
marketing.” (2003 Plan, p. 44.)

* That the County “should target its economic development and planning resources toward the
revitalization of low-income arens where opportunities for economic growth and development have
historically been overlooked” (2003 Plan, p. 44.)

¢ That the County “should develop and adopt an energy policy io be factored into its decisions
related to real estate consolidation, economic development poliey, investments in technology
and other matters.” {2003 Plan, p, 44.)

+  That the County “should build on recent accomplishments in attracting and promoting national
sports and cultural events at County facilities,” (2003 Plan, p. 45.)

¢ That the County “should additionally promote its wide range of sultural, historic and retail
destinations to maximize the economic strength of its toutism industry.” (2003 Plan, p. 45.)

¢ That the County, “[o]ver the next twenty years, . . . focus on atiracting approximately 20,000
new leisure and hospitality jobs in the sports, entertainment & tourism indnstries,” (2010 Plan
Chapter 2: The Economy, p.47.)

* That the County should “[i]dentify areas prone to greater risk from climate change and restrict
development in those areas.” (2010 Plan, Action Plan p, 16.);

WHERFAS, the COMMISSION finds that the Proposal is in accordance with the Master Plan;

WHERKEAS, pursuant to Nassau County Administrative Code Section 11-8.0, the COMMISSION
considers the criteria governing review by OSPAC set forth in Title 47 of the Miscellaheous Laws of Nassau
County in making recommendations to the Legislature, specifically:
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* The “goals and requirerents contained in” the documents referenced in Title 47(4)(a) of the
Miscellaneous Laws of Nassau County;

o Whethor “the project will preservs, protect, restore and enhance environmentally sensitive areas
or new ofr existing recreation lands, including open space, parks, cultural resources, historic and
archeological properties, coastal and habitat areas, beaches, waterfronts, waterways, wetlands,
and marinas”; and

¢  Whether “the project will pressrve, protect, restore and enhance important natural areas of
ehvironmental significance or with rare or unique features or an envitonmental, ¢ultural,
archeologicel, habitat or historic nature,”;

WHEREAS, the COMMISSION finds that the Proposal is in accordance with those criteria;

WHEREAS, the COMMISSION has condueted its review in accordance with an order of the New York
Supreme Court, Nassau County;

NOW THEREFORE BE IT RESOLVED that, based upon review of the environmentsl documents and
supporting documentation, the COMMISSION recommends that the LEGISLATURE find that the proposed
action regarding NCPC-OSPAC #2-2024 be classified as an unlisted action and determine that it will not have a
significant adverse impact on the environment; and be it further

RESOLVED, that the COMMISSION hereby recommends that the LEGISLATURE coniplete the review
of the proposed sction under SEQRA by classifying the action as an wnlisted action and issuing 8 NEGATIVE
DECLARATION: and be it further ‘

RESOLVED, that the COMMISSION hereby recommends that the LEGISLATURRE approve the
Proposal without condition.



' ) ]
The foregoing resolution was offersd;

The resolution herein was, in accordance with all appleable law, duly considered, moved, and adoptéd- .bg? the
following vote:

Leonard Shapito, Chair NOT PRESENT
Jeffrey Greenfield, Vice-Chuir AYE
Neal Loewis, 3rd Vice-Chair AYE
Dana Durso AYE
Ronald J. Eilerbe NOT PRESENT
Mourray Forman NOT PRESENT
Denise Gold AYEH
Khandan Kelaty _ AYE
Reid Sakowich AYE

The Chair declared the resolution duly adopted,
OSPAC 2.2024
Adopted: July 18, 2024

This resolution may be modified to allow for the correction of any mathematical, graphical and/or clerical errors, and
to finalize any placeholders to reflect the vote, subsequent to any approval and adoption of said resolution without the
necessity for a vote to be taken by the Nassau County Planning Commission if said resolution is approved and adopted
by the affirmative vote of a majority of said Nassau County Planning Commission.
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Resolution of Nassau County Planning Commission
Adopted: July 18, 2024
OSPAC File# 2-2024

STATE OF NEW YORK )
) 88
COUNTY OF NASSAU )

I, W) mm Nimo . D%m_mw for the Nassau County Planning Commission, do
hereby certify, that I have compared the preceding with the original resolution passed by the Planning
Commission of Nassau County, New York, on ful% Iy , 2024 on file in my office and recorded in the
record of proceedings of the Planning Commission of the County of Nassau and do hereby certify the same to

be a cotrect transcript therefrom and of the whole said ariginal,

I further certify that the resolution herein above was passed by the concurring affirmative vote of the
Planning Commission of the County of Nassau.

IN WITNESS WHEREOF, I have hercunto set my hand,
}3-
This_{§ day uf@Z\L in the year of 2024

Pr -

WILLIAM NIMMO, DEPUTY COMMISSIONER
NASSAT COUNTY PLANNING COMMISSION
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The contract shall be awarded to the responsible proposer who, at the discretion of the County, taking Into consideration the
reliabllity of the proposer and the capacity of the proposer to perform the services reguired 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 guestionnalre shall
be filled out by the owner of a sole proprietorship or by an authorized representative of the firm, corporation or parthership
submitting the Proposal,
NOTE: All questions requlre a response, even if response Is “none” or “not-applicable.” No blanks.

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

Date: 07/17/2024

1) Praposer's Legal Name: LVS NY Holdea 2, LLC

2) Address of Place of Business: 5420 5. Durango Drive

State/Province/ Zip/Postal
City: Las Vegas Territory: NV Code: 89113
Country: US
3) Mailing Address (if different):
State/Province/ Zip/Postal
City: Territory: Code:
Country:
Phona: (702) 448-9311
| Does the business own or rent its facllities? Own if ather, please provide detalis: J
4)  bunand Bradstreet number: _ | NN
5)  Federal1.D. Number: .
6) The proposer is a: Other {Describe)  Limited Liability Company
7) Does this business share office space, staff, or equipment expenses with any other business?
YES [ 1 NO [X] W yes, please provide details:
8) Does this business control ane or more other businesses?
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YES [ 1 NO [X] If yes, please provide details:

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

| Wholly owned subsidiary of Las Vegas Sands Corp.

10} Hasthe proposer ever had a bond or surety cancelled or forfeited, or a contract with Nassau County or any other
government entity terminated?
YES [ ] NO [X] If yes, state the name of bonding agency, (if a bond), date, amount of bond and reasan for such
cancellation or forfeiture: or details regarding the termination (if a contract).

11)  Hasthe proposer, during the past seven years, been declared hankrupt?
YES [ 1 NO [X] If yes, state date, court jurisdletion, amount of liabilities and amount of assets

12)  Inthe past five years, has this business and/or any of its owners and/ar 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 presecuting 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 ard/or a civil anti-trust Investigation by any federal, state or local prosecuting or
investigative agency, where such investigation was related to activities performed at, for, or on behalf of an affiliated
business.

YES [1NO [X] If yes, provide details for each such Investigation, an explanation of the circumstances and corrective action
taken.

13)  Inthe past 5 years, has this business and/or any of its owners and/or officers and/or any affillated business been the
subject of an investigation by any govarnment agency, including but not limited to federal, state and local regulatory
agencies? And/or, In the past 5 years, has any owner and/or officer of an affillated business been the subject of an
investigation by any government agency, in¢luding but not limited to federal, stata and local regulatory agencies, for
matters pertaining to that individual’s position 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

14)  Has any current or 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] if yes, provide details for each such investigation, an explanation of the circumstances and corrective action
takan,

b) Any misdemeanar charge pending?
YES [ 1 MO [X] If yes, provide details for each such investigation, an explanation of the circumstances and corrective action
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taken.

l il

¢) In the past 10 yeats, you been convictad, after trial or by plea, of any felony and/or any othar crime, an element, of
which relates to truthfulness or the underlying facts of which related to the conduct of business?

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

d) In the past 5 years, been convicted, after trial or by plea, of a misdemeanor?

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

e} Inthe past 5 years, been found In violation of any adminlstrative, statutory, or regulatory provisions?
YES [ ] NO {X] If yes, provide details far sach 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 afficers, or any other affillated business had any sanction
imposed as a result of judicial or administrative proceedings with respect ta any professional 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. —I

16)  Forthe past {5) tax years, has this business failed to file any required tax returns or failed te pay any applicable faderal,
state or local taxes or other assessed charges, including but not {imited to water and sewer charges?
YES [} NO [X] If yes, provide details for each such year. Provide a detatled response to all
guestions checked ‘YES'. If you need more space, phatocopy the appropriate page and attach it to the guestionnaire.

17 Conflict of Interest:
a) Please disclose any eanflicts of interest as cutlined below. NOTE: If no conflicts exist, please expressly state “No
conflict exists.”
(T} Any material financial relationships 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 conflict exists. |

{ii] 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 County.
l No conflict exists.

{iii) Any other matter that your firm believes may create a conflict of interest or the appearance of a conflict of
interest in acting on hehalf of Nassau County.

Tracey Edwards {SVP - New York Carporate Social Responsibility Officer for LVSC) holds an unpaid position as the
Chairwoman of the Board of Trustees for the Long Island Power Authority (Nassauv County). Ms, Edwards was
appointed to the pesition by Gov. Hochul. Please note that Ms. Edwards is employed by applicant’s parent
puhlicly traded company.
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b)

Please describe any procedures your firm has, or wouid adopt, to assure the County that a conflict of Interest

would not exlst for your firm in the future.

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

Include a resume or detailed description of the Proposer's professional qualifications, demonstrating extensive

experience in your professian. Any prior similar experiences, and the results of these experlences, must be identified.

Have you previously upioaded 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)

iii)

1v)

vi)

vii)

viii}

Page 4 of 6

Date of formation;

| 02/13/2023

Name, addresses, and position of all persons having a financial Interest in the company, including shareholders,

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

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

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

Name, address and position of all officers and diractors of the company. If none, explain.

Pavid Zachary Hudson, President - RN

Randy Hyzak, Secratary -

Robert Cilento, Treasure: - [

State of incorporation {if applicable);

[ NV

The number of employees in the firm;

{0

Annual revenue of firm;

[o

Sumimary of relevant accomplishments

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

1 Flle{s) uplcaded: 24.02.07 BHF Attachment AVII Las Vegas Sands Corp. 10-K,pdf

Coples of all state and local licenses and permits,

1 File(s) uploaded: 24.07.12 BHF Attachment A VI LVS NY HOLDCO2 [AC.pdf
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B.

Indicate number of years in buslness,

[2

Provide any other information which would be appropriate and helpful in determining the Proposer’s capacity and
reliability to perform these services.

| Please see attached 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

Clity

Country
Telephona

Fax #

E-Mail Address

Company
Contact Person
Address

City

Country
Telephone

Fax #

E-Mail Address

Company
Contact Person
Address

Clty

Country
Telephone

Fax #

E-Mail Address

Page 5 of 6

RXR

Paul Degregorio {VP, Project Executive, Construction Services)

75 Rockefeller Plaza, Suite 1300

New York State/Province/Territory

us

{212) 3902685

pdegregorio@rxr.com

Populous

NY

lonathan Mallie (Global Directar)

601 West 26th Street, Suite 1737

New York State/Province/Tetritory

us

{917) 261-3422

lonathan.Mallie@ populous.com

JB&S

NY

Richard McFadden (Managing Partner)

80 Pine Street, 12th Floor

New York State/ Province/Territory

us

{212) 530-9353

mcfaddenr@jbb.com

NY
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I, | Ivie Dumlao | , hereby acknowledge that a materia Ily false statement
willfully or fraudulently made In connection with this form may result in rendering the subritting business entity and/or any
affillated entities non-respansible, and, in addhion, may subject me to criminal 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 bast of my knowledge,
information and bellef; that | will notify the County in writing of any change In circumstances occusting after the submission of
this form; and that all information supplied by me Is true to the best of my knowladge, information and belief. | understand that
the County will rely on the information supplied in this form s additional inducement to enter intp 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 8USINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT BID OR FUTURE
BIDS, AND, IN ADDITION, MAY SUBIECT THE PERSON MAKING THE FALSE STATEMENT TO CRIMINAL CHARGES.

Name of submitting business: LVS NY Haldco 2, LLG,

Electronically signed and certified at the date and time indicated by:
Ivie Dumlac IVIE.DUMLAQ@SANDS.COM

Manaper - Legal Office, LVSC

Tltle

07/18/2024

Date
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ATTORNEY/CLIENT PRIVILEGED AND CONFIDENTIAL

BUSINESS HISTORY FORM
ATTACHMENT #13

Publicly traded parant company Las Vegas Sands Corp. (LVSC) and its subsldiaries 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
Nevads, Singapore, Matao and Pennsylvania and been subject, as relevant here, to the jurlsdiction of the
following gaming regulators:

Singapore Gambling Regulatory Authority

Macao Gaming and Inspection Coordination Bureau
Nevada Gaming Control Board

Great Britain Gamhbling Cammission

Swadish Gambling Authority

Bulgarian Netional Revenue Agency

AL

From time to time, the above regulatory agencies listed in 1-3 above have conducted investigations and
imposed fines; however, none have adversely impacted the company’s operations, or resulted In a
suspension or revocation 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 in4 - 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 disciplinary 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, detalls can
be provided upon request.

1 As of February 2022, the Company na longer has gaming operations in Nevada.
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DEPARTMENT OF STATE

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,
on February 14, 2023,

Brendan C. Hughes
L Executive Deputy Secretary of State

Authentication NMumber: 100002977075 To Verify the autheniisity of this document you mimy ancess the
Divizion of Corporaticn’s Decument Authentioation Webaits ot hilp:/fecom.dosay.eoy




Dapatinint of Stte
ﬂm YORK | Diviston of Cotporations, PIVISIGN OF CORFORATIGHS,

ATATE HEQCHDE AND

J_\ﬁrmm State Revords and _UNIEQRN qommmm CODE
T | Uniform Commerclal Code . o0 Coee * Ond Comngres Plazs * ="

98 Wshingtan Ay,

Mbiany, NY 322500001
hilpssidos, nygev

APPLICATION FOR AUTHORITY
OF

Lve MY HOLDGG 2, LLG

(Taerd e of Koreignt Linitied Linbitity Company)
Under Seellon 862 of the Limited Liability Company Law

FIRST" "The name o the foroign limited Habillty company fs:
LVE NY HOLDNGO 2, 1L

The ficHtiovs name under which the foreipn limited liability company will do business in New Yok iat

{Compleia anly {f'the foreign lmited Habiltty company’s iria name is ol aecepiable fbr authurlzaion prvstant i $204 of the
Lhnltad Liabiity Compeny Law. Tha Railons nere must contoln the veords “Limited Linblity Compary™ or the ablreviation
RELCH o MLLTY)

SECOND: The jurisdiction of otgankzation of the foreign limited finbility company Is:
Nevada

The dute of fte ocgentzation is:_February 13, 2023

THIRD: The sounty within New York Siate in which the offive of the forelgn lmited Mability company
in to ba Jocated ov if the foralgn lmited Hability company shail mantain more than one office in this state,
the aonaty within New Yok State it whish the principel vftice of the foreign limited Bability company Ls
1o be located 1s: Nagsau Gounty

{Complete with tha nawma of s New York Stats county, Please vote thal the Dutiad lgbiiRy conyrany Is not reguired to have an
aetval piysieal affice i New York State )}

FOURTIL: The Secoetary of State Is deslgnated as agent of the foreign Hanited linblity company upon
whom procesy apainat the forcign limtted liabiity compuny may be served,
The post offtes address to which the Seoretacy of State shell mail a copy of any process ageinst the
forelgn Kmiled Habilily compeny served upon the Secretary of State by personat delivery is:

Corporation 8ervive Campany

80 Elale Sttoat, Albany, New Yok, 12207-2643

(Dptinuel) The smai) eddress to which the Beoretary of Btate shall emel! anotice of the fact that
pracess agalnat e foreign limited Hnbility company bas been served electronically upon the
Secratary of State ls:

008136%-Ca (Rav, 222) Poge 1 8f 3

Fited with the NYS Depavlment of Stite on 0271472023
Filing Mumber; 230214003444 DOS I; 6732297




FIFTH: (Cheak and complets the staiament that applias)
, The Loretgn limlted liability pomparty Is reguires to maintaln an-office in the Jurisdicton of its formation, - -
'The nddrese of its office is:

BE0O Heven Sireet, Los Vages, Mevatla 89119

[Tha foreign tmited Habillty company is not required to muintatn an office In the julsdiction of ity
ormation,

The address of the principal office of the foreign lmlted Uabillty company is!

STXTH: The forelgn lmited liablfity company fa In exlatance I itz Jurlsdiotion of formation at the tme
of the filing of this application,

SEVENTIL The Artleles of Orgavization of the foretgn Hmited Habllity company were filod with the
following officec in the Jndsdietion of its formation:

Dfficer {o.g. "Secretary of Slate™: Franclaso V. Agillar, Secratary of State

iy,
The nddress of the officer Js: 101 North Garsan Slreet, Suite 3, Las Vegas, Nevada 88701

X @. %% Copaclty of signer (Check appropriate box):

(Nigiture) {:] Membes

E] Manager

E{I Authorized Pason

B. Zachaey Hudzon

{Typa ar print nana}

005186 1a (Rev. 12/22) ) Paga2ofd

Fited with the NYS Degpactroant of Siate on 02/14/2023
Tling Nuaber; 236214003444 DOS 1D: 6732207




CERTIFICATE OF EXISTENCE
WITH STATUS IN GOOI) STANDING

I, FRANCISCO ¥V, AGUILAR, the duly qualitied and elected Movada Secretary of Stata, do
hereby cerfify fhat ! am, by the Taws of sald Siate, the custodian of the records relating to fifings
by corporations, ren-profit corpesations, corpotations sole, fitnited-lability companias, limitad
partnerships, limited-liebility pacterships and bugtness frusts pursuant to Title 7 of the Novada Revised i
Statutes which are 2ither presently In n statue of good standiog o wore in goodd standiug for a time period 2
subsequent of 1574 and am the proper efficer i exonte this cottificate,

T fucther oertify that the recntds of the Nevoda Scorotnry of Stato, at the daio of this certificate,
avidencs, LVS NY HOLDCO 2, LLC, s a DOMESTIC LIMITED-LIABILITY COMPANY (86)
duly organized under e laws of Novada and existing undey and by vivtue of the laws of the State of
Novada sines 02/13/2023, and i¢ in good standing in thix state.

IN WITNESS WHBREOF, 1 fiave herennto set my
band and aftixed lhe Great Sead of Staie, at my
offteo on 02/13/2023,

THepten

- ERANCISCO V, AGUILAR.
Cortificate Tumber B202302133581122 Searotury of Slate
You may verify this eenificate

emfine nt kitpdfveww nvsos. oy

Tiled wiilly the N'¥8 Department of State on 02/14/20:23
Filing Numbay: 230214003444 DOS ID: 6732287




APPLICATION FOR AUTHORITY,
e

LYS NY HOLOCO 2, LLG

{Tusar! natra of Foretgie Linived Linkilfty Compang)

Vndar Seotion $02 of thea Limited LisbAiy Company Lavw

Fiter*s Nusuie and Moitiug Addrass:
Janniter Roiwbaok

Nemas
Graenbarg Traurig, LLP
Compam F dpolionbly
10845 Quiffth Paak Drive, Sulks 800
i Akrezs:
Las Vegas, Nevads 80138
Cly, Siare amd 2ip God

NOTES:

1. ‘Thife form was prepared by the New York State Departiment of State for fillsy an sppiication for authodty fora
Foreiger Hmitod Habllily company to condust business in New Yok Stie, It does not contale sll aptiong! provisions
wnder the law. You sre not regalred o use this form, You may deadt your awn form or use foems available ot legal
supply stores,

%, At‘t,mh o (leritfieats of Huidence, Cortiffcats of Guod Standing or Cortlficate of Status from the official who files
and maintaing Hmited Habikity company records In the justsdiotion of tha foretgn Hmited Habllity company’s
furmation,

3. The name of the Torelgn Huabtad labllity compusy und its date of formation providad on this doeument must oxactly
match the nome of the forstyn Hutted Uability sompany and, I applieatile, the dite of formation stated in the
Cartitioate of Hxistence, Certifionte of Good Standlug or Cectificata of Status.

4. The Deparimont of State secommends that logal documents be prepaved wader tho guidance of an aftormey.

5, Tha appieation for authorlty must bo submibted with & $250 filing fea mnde payable to the Departmont of State,

{Tor offics wse enly)

DOS-3 e (Rav. 12/22) Page 3of3
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NEVADA STATE BUSINESS LICENSE
LVS NY HOLDCO 2, LLC

Nevada Business Identification # NV20232698516
Expiration Date: 02/28/2025

|

i
In accordance with Title 7 of Nevada Reviscd Statutes, pursuant to praper application duly filed and !
payment of appropriate prescribed fees, the above named is hereby granted a Nevada State Business ‘
License for business activities conducted within the State of Nevada. ;
Valid until the expiration date listed unless suspended, revoked or cancelled in accardance with the
provisions in Nevada Revised Statles, License is nof irensferable and is not in liey of any local business '
license, permit or registration, i
License must be cancelled on or befors its expiration date if business acivity ceases. Failure to do
so will result in late fees or penalties which, by law, cannot be waived.

IN WITNESS WHEREOF, 1 have hercunto set my
hand and affixed the Great Seal of State, at my
office on 02/19/2024.

Certificate Number: B202402194362299

; You may verify this certificate FRANSCISCO_ V-ngUILAR
i \ online at hitpy/fwww.nvsos.gov coretary of Stat

—————_——




STATE OF NEVADA
FRANCISCO V. AGUILAR

Commereial Recordings Division

Secretary of State C’:f;;:f g;’t‘?z}f;;‘;eﬂ“,
Telephone (77.5) 684-5708
Fax (775) 634-7138
DEPUTY BAKKEDAHL 0 gmﬁm ;’f{fj;f‘%; h;au “
} . a8 Vegas Blvd Norih, Sulte 400
Cf;‘?;‘:f c‘f:f;fgg a{‘;;s OFFICE OF THE ot Las Vegas, NV 89030
SECRETARY OTF STATE Telephone (702) 486-2880
Fux (702) 486-2888
Business Entity - Filing Acknowledgement
02/19/2024
Work Order Iiem Number: W2024021500641 - 3472362
Filing Number: 20243828806
Filing Type: Annual List
Filing Date/Time: 02/19/2024 12:04:55 PM
Filing Page(s): 2
Indexed Entity Information:
Entity ID: B29524202023-1 Entity Name: LYS NY HOLDCO 2, LLC

Entity Status: Active Expiration Date: None

Commetcial Registered Agent
CORPORATION SERVICE COMPANY*
112 NORTH CURRY STREET, Carson City, NV 89703, USA

The attached document(s) were filed with the Nevada Secretary of State, Commercial
Recording Division. The filing date and time have been affixed to each document,
indicating the date and time of filing, A filing mumber is also affixed and can be used to
reference this document in the future,

Respectfully,
FRANCISCO V. AGUILAR

Secretary of State
Page 1of 1

Commercinl Recording Division
401 M. Curson Street



Annual or Amended List
and State Business
License Application

FRANCISCO V. AGUILAR
Secretary of State

h 401 North Carsen Street

| Carson City, Nevada 897014201
(775) 684.5708

Website: www.hvsos.gov
www.nvsilverflume.gov

[l ANNUAL[ | AMENDED (chock onc)
List of Officers, Managers, Members, General Partners, Managing Partners, Trustees or Subscribers:

NV20232698516

Entily or Nevada Business
{dentification Number {NVID)

LVS NY HOLDCO 2, LLC
NAME OF ENTITY

TYPE OR PRINT ONLY - USE DARK INK ONLY - DO NOT HIGHLIGHT

IMPORTANT: Read instruclions before completing and refurning this form.
Please Indicate lhe entity type (check only onej:
] corporation
D This corporation is publicly traded, the Central Indax Key number is:

Filed in the Offige of | Business Number

E29524202023-1
M’W Filing Number
20242828806

Filed Dn

Seeretary of State

(] Nonprofit Corporation (see nonprofit saciions below) Sto Ofvevads V1972424 12:04:55 P
Number of Pages
2

[l Limited-Liability Company

[ ] Limited Partnership

[J Limited-Llabllity Panersnip

{1 Limited-Liabllity Limited Partnership
D Business Trust

D Corporation Sole

Addillonal Offlears, Mahagers, Members, General Partners, Maneging Pertners, Trustees or Subscribers, may be listed on a supplamentsal page.

CHECK ONLY IF APPLICABLE

Pursuant to NRS Chapter 76, this entity Is axempt from the business license fee.
001 - Governtaental Entity

D 008 - NRS 680B.020 Insurance Co, provide license or certificats of autharity number

For nonprofit entliies formed under NRS chapter 80: entiies without 501 (c) nonprofit designation are required o maintain a state business llcenss,
the fee is $200,00, Those claiming an exsmption under 501{c) deslgnation must indicate by checking box below,

D Pursuant to NRS Chapter 76, this entify is a 501(c) nonprofil entity and is exempt from the businass license fee,
Exemplion Code 002

Far nonprofit entities formed undor NRS Chapter 81: entities which are Unit-owners’ asseciation or Religious, Charitable, fraternal or other
arganization that qualifles as a {@-exempt ordanization pursuant to 26 U,8.C $ 501(c) are excluded from the requirement ta obtain a state business
license. Plaase Indicate below If this entity falls under one of thess categorles by matking the appropriate box. If the entity does not fell under either of

thesa categorias please submit $200.00 for the stats buslness licensa,

) Religlous, charltable, fralernal of other organization that quallfies as a tax-exemptorganization
] unit-owners' Assoclation ] purs%ant 1028 U.8.C. $501(0) g q pLorg

For nonprofit entities formed under NRS Chapter 82 and 80:Charitable Solicitation Infermation - check applicable hox
[roes the Organizatlon Intend to solicit charitable or tax deductitde contributions?

[:I Na - no additlanal farm {s required

I:I Yes - the "Charitable Solicitation Registration Siatement” is required.

D The Organlzatlon clalms exemption pursuant to NRS B2A 210 - the "Exsmption From Charitable Soiicitatlon Registration Slatement" is
required

*Failure to include the required statement form will result in rejection of the filing and could result in late fees ™

page 1 of 2



FRANCISCO V. AGUILAR
Secretary of State Annual or Amended List

401 North Carson Street

& Carson City, Nevada 887014201 and State Business License
7 o sseeTon Application - Continued

Websits: www.nvsos.gov
www.nvsilverflume.gov

Officers, Managers, Members, General Partners, Managing Partners, Trustees or Subscribers:

CORPORATION, INDICATE THE Managing Member:

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

[5420 S Durango Dr | [Las Vegas | ]I_\I_ﬂ 189113 |
Address City State Zip/fostal Code

None of the officers and directors idontified In the list of officers has been identifiad with the fraudulent Intent of concealing
the identity of any persoh ot persons exercising the power or autharlty of an officer or director In furtherance of any

unlawful conduct.

| declare, to the best of my knowledge under penally 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 instrument for filing
Inthe Office of the Secretary of State.

X Dbavid Z. Hudson by Gail Anne Toth Managing Member | |0211 9/2024

Signature of Officer, Manager, Managing Member, Titla Date
General Partner, Managing Partner, Trustee,

Subscriber, Member, Owner of Business,

Pariner or Authorized Signer rorm wit 52 RETURNED I

UNSIGNED

page 2 of 2



DocuSign Envelope (D 8002EASB-28CD-4A04-B21 A-A3F7B74C2488

BARBARA K, CEGAVSKE Annual or Amended List
202 North Caraon Stroot and State Business License
Carson City, Nevada 88701.4201 N u -
(775} 684-5708 Application - Continued
Website: wivw.nysns.goyv
wwwnysilverfiyme .oy

Officers, Managers, Members, General Partners, Managing Partners, Trustees or Subscribers;

CORPORATION, INDICATE THE PRESIDENT, OR EQUIVALENT OF:  Title: 'MANAGING MEMBER

LAS VEGAS SANDS CORP. L b usa

Name Country

5420 S DURANGO i .LASVEGAS NV 89113
Address City State Zip/Postal Code
CORPORATION, INDICATE THE SECRETARY, OR EQUIVALENT OF;  Title: S o
Name Country

Addreas City State Zip/Postal Code
CORPORATION, INDICATE THE TREASURER, OR EQUIVALENT OF:  Title: .|
Name Country

Address o T T Gy 77 State Zip/Postal Code
CORPORATION, INDICATE THE DIRECTOR:

Address - o }CI{y' ] State ZipfF'ostéI Coda
FOR CORPORATION SOLE, INDIGATE THE SUBSCRIBER/SUCCESSOR:

Name’ ) Coﬂntry

None of the officers or directors identified In the llst of officers has been identified with the fraudulent intent of concealing
the Identlty of any person or persons exercising the power or authority of an officer or director in furtherance of any
unlawful conduct.

| declare, to the best of my knowlecdge 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 knowlingly offer any false or forged instrument for filing
in the Office of the Secretary of Stata.

BosuSigned by:
X David Z. Hudson % {.’\’MiSbUb  Secretary of Managing Member - : 2
Signature of Officer, MahageesWanuging Member, Title Date

General Parther, Managing Partner, Trustee,
Subscriber, Member, Owner of Business,

Partner or Authorized Signer FosmwiL oz reTURNED IF
UNSIGNED,

Pags 2 af 2
Rovisad: 1M/2018



COUNTY OF NASSAU
POLITICAL CAMPAIGN CONTRIBUTION DISCLOSURE FORM

1. Has the vendor or any corporate officers of the vendor provided campaign contributions pursuant to the New York State
Election Law in (a) the period beginning April 1, 2016 and ending on the date of this disclosure, or {b), heginning April 1, 2018, the
period heginning two years prior to the date of this disclosure and ending on the date of this disclosure, to the campaign
committees of any of the followlng Nassau County elected officials or to the campaign committeas 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 Leglslator?

YES [ 1 NO [X] Hf yes, to what campaign committee?

Electronically signed and certified at the date and time indlcated by:
lvie Dumlao [IVIE.DUMLAO@SANDS.COM]

Dated: 07/18/2024 12:42:05 am Vendor: LVS NY Holdco 2, LLC

Title: Manager - Legal Office, LYSC

Page 1 of 1 . Rev, 3-2016



ERINCIPAL QUESTIONNAIRE FORM

All questions on these questionnaires must be answered by all officers and any individuals who hald 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 photocopies of the appropriate page(s) as necessary and attach them to the guestionnaire,

COMPLETE THIS QUESTICNNAIRE CAREFULLY AND COMPLETELY, FAILURE TQ SUBMIT A COMPLETE 1IONNAIRE MAY ME
JHAT YOUR 8ID OR PROPOSAL WILL BE RE[ECTED AS NON-RESPONSIVE AND IT WILL NOT BE COMSIDERED FOR AWARD

1. Principal Name: David Zachary Hudson

Date of birth: I 1
Home address: S
State/Province/ Zip/Postal

City: - N Territory: [ ] Code: 1
Country: _.

Business Address: 5420 5. Durango Drive

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

Telephone: 7029239238

Other present address{es):

State/Province/ Zip/Postal
City: Tetrritory: Code:
Country:
Telephane:

List of ather 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 guestionnaire?

YES [ ] NO[X If Yes, provide dotails.

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 in part between you and the business submitting the questionnaire?
YES [1 NOQ [X] If Yes, provide details.

Pagel1of4 Rev. 3-2016



5. Within the past 3 years, have you bezn a principal owner or officer of any business or noifor-profit organization othet
than the one submitting the questionnalre?
YES [X] NO | ] If Yes, provide details,

I'am an officer of Las Vegas Sands Corp. and various of its subsidiarles. | amalso an officer and dlirector of the non-profit
eharter school Young Wotan's Leadership Academy of Las Vegas.

b. Has any governmental entity awarded any contracts to a business or organization listed in Section 5 In the past 3 years
while you were a principal owner ar officer?
YES [X] NO [ ] If Yes, provide details.

Las Vegas Sands Corp, has casino licenses in Singapore and Macao 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 detatled response to all questions checked "YES", If you need more spate,
photocopy the appropriate page and attach it to the questionnalre.

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 government agency from entering into contracts with that agency?
YES [1 NO [X] If yes, pravide an explanation of the circumstances and corrective action taken,

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

€. Been denied the award of a contract and/or the opportunity to bid on a contract, including, but not limited to,
failure to meet pre-gualification 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 otherwisa affect such business's ability to bid or propose on contract?
YES [ 1 NQ [X] if yes, pravide an explanation of the circumstances and corrective action taken.

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

YES [ ] NO [X] If 'Yes', provide details for each such instance. {Provide a detailed respanse to all questions check "Yes"”. i
you need more space, photocopy the appropriate page and attached It to the guestionnaire.)

a. is there 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



h.  Isthere any misdemeanor charge pending against you?
YES [ 1 NO [X] If yes, provide an explanation of the tircumstances and corrective acton taken,

o

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

d.  iInthe past 10 years, have you been convicted, after trial or by plea, of any felony, or of any other erime, an
element of which relates to truthfulness or the underlying facts of which related to the conduct of business?
YES [ ] NG [X] if yes, provide an explanation of the circumstances and corrective action taken.

e. Inthe past 5 years, have yau been convicted, after trial or by plea, of a misdemeanor?
YES [ ] NO [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 charpes?
YES { ] NO [X] If yes, provide an explanation of the tircumstances and cotrective action taken.

10 In addition to the information provided In response to the previous guestions, in the past 5 years, have you been the
sub]ect of a eriminal investigation and/or a civil anti-trust investigation by any federal, state or local prosecuting or
investigative agency and/or the subject of an investigation where such investigetion was related to activities parformed
at, for, or on behalf of the submitting business entity and/or an affiliated business listed in response to Questlon 57
YES [1 NO [X] If yes, provide an explanation of the circumstances and corrective action taken.

| _ ]

11  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
investigation by any goverament agency, including but not limited to federal, state, and local regulatory agencies while
you were a principal owner or officer?
YES [X] NO [ 1 If yes, provide an explanation of the circumstances and corrective action taken.
| Please see Business History Form Response re investigations \

12 In the 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 judicial 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,
l | have none. Please see Business History Form Response re sanctions and proceedings.

13 For the 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 [ 1 NQ [X] If yes, provide an explanation of the circumstances and corrective action taken.

Page3of 4 Rev. 3-2016



I, | D. Zachary Hudsan | » 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.

l, | D. Zachary Hudson | , heraby certify that | have read and understand all the

items contalned in this form; that | supplied full and complete answers to each ltemn therein to the best of my knowledge,
information and belief; that t will notify the County in writing of any change in circumstances occurring after the submission of
this form; and that all information supplied by me is true to the bast of my knowledge, information and belief. ] understand that
the County will rely on the information supplied in this form as addltional 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 Hudsen ZAC.HUDSON®@ SANDS.COM

President, LVS NY Holdco 2, LLC

Title

07/17/2024 04:42:24 pm

Date

Paged4of 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; 5420 5. Durango Drive

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

Country: uUs

2. Entity’s Vendor Identification Number: | R

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

4. List names and addresses of all principals; that is, ail individuals serving an the Board of Directors or comparable body, all
partners and limited partners, all corporate officers, all parties of Joint Ventures, and all members and officers of limited
liability companies (attach additional sheets if necassary):

First Name David Zachary

Last Name Hudson
Ml Suffix
address
State/Province/ Zip/Postal
City I Territory: [ Code: 1
Country .
Position President, LVS NY HoldCo 2, LLC

First Name Robart

Last Name Cilento

Mi Suffix

Address |

State/Province/ Zip/Postal
City I Terrltory: [ ] Code: I B
Country B
Position Treasurer, LVS NY Holdco 2, LLC

First Name Randy

Last Name Hyzak

%1} Suffix

Page 1of4



addeess
State/Province/ 2ip/Pasial

City i Territory: [ ] Code: ] B
Country B

Bosition Secretary, LVS NY Holdco 2, LLC

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 Corporation, include a copy of the 10K In lieu of completing
this section,

If none, explain.

LVS NY Holdeo 2, LLC is 2 wholly owned subsidiary of Las Vegas Sands Corp, {LVSC), a publicly traded company. Attached 1s a
copy of LVSC's 10K dated February 7, 2024,

1 File{s} uploaded: 24.02.07 CCVD Attachment 5 Las Vegas Sands Corp. 10-K.pdf

6. List all affiliated and related companies and their relationship to the firm entered on line 1. above {If none, enter “None”). Attach
a separate disclosure form for each affillated 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 cantract,

| Please see LVSC 10K attached in ltem #5 ahove.

7. List all lobbyists whose services were utilized at any stage in this matter (i.e., pre-bid, hid, post-bid, etc.). If none, enter “None.”
The term “lobbyist” means any and every person or organization retained, employed or designated by any client to influence - or
promaote a matter before - Nassau County, its agencles, boards, commissions, department heads, legislators or committees,
including but not limited to the Open Space and Parks Advisory Committee and Planning Cotmission. Such matters include, but are
not imited to, requests for proposals, development or improvement of real property subject to County regulation, procurements.
The term “lobbyist” does not include any officer, director, trustee, employee, counsal nr agent of the County of Nassau, or State of
New York, when discharging his ar her official duties.

Are there lpbhyists involved In this matter?
YES IX]NO )

(2) Nama, title, business address and telephone number of lobbyist(s):

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

1File(s) uploaded: 24.07.17 CCVD Attachment 7 Lobbyist. pdf

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

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

(c} List whether and where the person/organization is registered as a lobbyist (e.g.,, Nassau County, New York

Page 2 of 4



State):

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

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

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

Electronically signed and certified at the date and time indicated by:
Ivie Dumlao [IVIE.DUMLAO@SANDS.COM]

Dated: 07/18/2024 12:43:29 am

Title: Manager - Legal Office, LVSC

Page3of 4



The term lobbylng shall mean any attempt to influence: any determination made by the Nassau County Legislature, or any
member thereof, with respect ta the introduction, passage, defeat, or substance of any local legislation or resolution; any
determination by the County Executive to sugport, oppose, approve or disapprove any local leglslation or resolution, whether of
not such legislation has been Introduced In the County Legislature; any determination by an elected County official or an officer
or emplayee of the County with respect to the procurement of goads, services or construction, including the preparation of
contract specifications, including by not limited to the preparation of requests for proposals, o solicitation, award or
administration of a contract or with respect to the solicitation, award or administration of a grant, loan, or agreement Involving
the disbursement of public monies; 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 or improvement of real
property subject to County regulation, or any agencles, 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 ar employes of the county with respect to the terms of the acquisition or disposition by the county of
any Interast In real property, with respect to a license or permit for the use of real property of or by the county, or with respact
to & franchise, concession or revocable consent; the praposal, adoption, amendment or rejection by an agency of ary 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 2 board or commission; any determination regatding the calendaring or scope of any legislature
oversight hearing; the issuance, repeal, modification or substance of a County Executive Order; or any determination made hy
an elected county official or an officer or employee of the county to support or oppose any state or federal legislation, rule or
regulation, including any determination made to support or oppose that is contingent on any amendment of such legislation,
rule or regulation, whether or not such legislation has been formally introduced and whether or not such rule or regulation has
been formally proposed. ’
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Table of Contepts

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
Form 10-K
[ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the liscal year ended December 31, 2023

or
[ | TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transttion perlod from ta

Cammission file number 001-32373
I ANOs

LAS VEGAS SANDS CORP.

(Exacl name of registrant a5 specitied n Ms chariee)

Nevada
{Stata or othar jurizdiction of {IRS Employer
tncorporaiion or organizaiion) Fdentification No )
5420 8. Durange Dy,
Las Vegas, Nevada 80113
{Address of principal sxacutive gffices) {Zip Codde)
Reglstrant's telephone number, iucluding area code:
(702) 923-9000
Seeurities registered pursuani to Secéion 12(b) of the Act:
Title Claxs Lruding Symbeol Name of Each Exchange gn Which Repistered
Common Stocle ($0,001 par value) Lv8 New York Stock Exchange
Securities registered pursuant to Section 12(g) of the Aet;
None

Indicate by cheek matk if the registrant is o well-known seasoncd issuer, as defined in Rule 405 of the Securities Act. Yes ® No O

Indicate by cheel mark if the registrant is not required to fite reports pucsuant fo Seciion 13 or Section 15(d) of the Act. Yes 1 No

Indicate by cheole mark whether the registrant (1) has filed all reports required to be filed by Scetion 13 or 15(d) of the Sccurities Bxchange Act of 1934 during the
preceding 12 menths (or for sueh shorter poriod that the registrant was requitsd to file such reports); and (2) has been subject to such filing requirements for the past
90 days, Yes B No O

Indicate by chock mark whether the registrant has submitied clectronically every Interactive Data File required to be submitted pursuant to Rule 405 of Repulation §-T (§
232,405 of this chnpter) during the preceding 12 months (or for such shorter period that the registrant was requited to submit such files). Yes ® No O

Indicate by check mark whether the registrant is u large accelerated filer, an aecclerated filer, u non-ageelerated filer, smaller reparting company, or an emerging growlh
cempany. See the definitions of "large accelerated filen" "aceelerated filer,” "smaller reporting company,” and *emerging growth company” in Rule 12b-2 of the Exchange Actl,
{Check one):
Large Accelerated Filer & Accelerated Filer | Emerging Growth Company n
Mou-Accelerated Filer ] Smaller Reporting Company O

If an emerging growth company, indicate by check mark if the registrant has elected not to wse the extended trangition period for complying with any new ar revised
finuncinl sccounting standards provided pursuant to Section 13(g) of the Exchange Act. [

Indicate by check marl whether the regisirant has fled a report on and sttestation to ity managetent’s asscasment of the effectivenoss of ils internal conirol over Snancial
reperting under Section 404(b) of the Sarbanes-Onley Act (15 U 8.C. 7262(b)) by the registered public accounting firm that prepared or issued ks mudit report. B

If securities are registered pursuant to Scetion 12{b) of the Act, indicate by check mark whethet the fimancial statements of the registrant included in the fili ng reflect the
cotreetion of an ecror to previously issued financial statements. O

Indieate by check marlc whother any of those error corrections are Testatements that roquired a recovery analysis of incentive-based eompensation received by any of the
registrant's executive officers duting the relevant tecovery period pursuant to § 240.10D-1(b). O

Indieate by cheek mark whether the registrant is 2 shell company {as defined in Rule 12b-2 of the Act). Yes £ No

As of Tune 30, 2023, the last husiness day of the regislrant's tnost recently completed sscond tiscal quarter, the aggregate market value of the reglsirant's common stock held
by non-affiliates of the rugisteant was $19,205,929,006 bused on the closing sale price on that date as reported on the New York Stock Fxohange.

The Company had 753,621,428 shates of common stack ontstanding as of January 3¢, 2094,

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the definitive Proxy Statement te be used In cotinection with the rogistrant’s 2024 Annusl Meeting of Stockholders are incorporated into Part TIT
(Tterz1 10 through Hem 14) of this Annual Roport on Form 10-K.
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PART 1
ITEM 1. — BUSINESS

Our Company

Luas Vegas Sands Corp, (“LVSC,” or together with its suhsidiaries “we” or the *Company™) is the leading global developer and operator of destination
properties (“Integrated Resorts™) that feature premiwm sccomtmodations, world-class gaming, entertainment and retail malls, convention and exhibition
facilities, celebrity chef restaurants and other amenities.

We currently own aid operate Integrated Redotts in Macao and Singapore. We belleve our geographic diversity, best-In-class properties and convettion-
based business model provide us with the best platform in the hospitality and gaming industey to conlinue generating growth and cash flow while
simultaneously pursuing new development opportunitles. We focus on the mass market, which comprises our most profitable gaming segment. We believe the
mass market segment will continue to deliver long-term growth a3 a result of continuidg economic growth, expansion of the middle class and increasing
number of high net worth individuals across our markets in Asia. We also offer loyalty programs at our properties, which provide access to rewards, privileges
and members-vuly events. Additionally, we believe belng In the retail mall business ond, specificalfy, owning some of the largest retail propettios in Asia will
provide meaningful value for us, particularly as ibe retail market in Asia continues to grow,

Our propertics also cater to high-end players by providing them with uxury amenities and premium service levels, These amenities includs hueury
accomnmodations, restaurants, lounges, invitation-only clubs and private gaming salons. In each of the regions where wa operate, the Paiza brand is associated
with certain of these exclusive facilities and represents an importaut part of our VIP* gaming marketing strategy.

Our nnique conventlon-based marketing strategy allows us to attract business travelers during the slower mid-week periods while leisure travelers occupy
our propetties during the weekends. Our convention, trade show and meeting facilities, combined with the en-sitc amenities offered at owr Macao and
Singapore Integrated Resorts, provide flexible and expansive space for meatings, incentives, conventions and exhibitions (*MICE™),

Through our 69.9% ownership of Sands Ching Ltd. (“SCL"), we own and operste a collection of Integraled Resorts in the Macao Special Administrative
Region (“Macao™) of the People's Rapublic of China (“PRC™ er “China”). These properties include The Venetian Macao Resott Holel {“The Venctian Macao™);
The Londoner Macao; The Parisian Macao; The Plaza Macac and Four Seasons Hotel Macao, Cotai Strip (the *“Four Seasons Macao™); and the Sands Macao,

In Singapore, we own and operate the ieonic Maring Bay Sands, which epened in 2010 and is one of Singapore's major tourist, business and vetail
destinations.

Wo ate dedicoted to sustalnability neross enviromment, social and governance ("E8G™) priotities, anchored by our People, Communities and Planct
eotporate responsibility platform, In 2023, we were named to the Dow Jones Sustainability Naith America Index for the sixth consceutive year and to the Dow
Jones Sustainability World Tndex for the fourth consscutive year, recognizing our ESG leadetship and performance. We sirive to deliver a posilive working
envitpnment for our team members worldwide and pledge to promote the advancement of aspiring leam members through a range of educationsl partnerships,
grants and leadership training, We are commitied to creating and investing in Industry-leading policies and procedures to safeguard our palrons, pariners,
employees and neighbors. We drive soclal impact through, among ofher things, our Sands Cates charitable glving and community engagement program. Our
industry-leading Integrated Rosorts provide substantiul contributions to our host communitics including growth in leisure and bnsiness Lourism, susiained job
areation aud ongoing financial opportnities for lovel small and medivm-sized businesses. We continuously make efforts to improve our environmental
petformance through our Sands BCO360 global sustainability progtam (“Sands ECO360™), Throngh Sands EC0360, we develop and implement environmental
praeticcs to advance energy effliciency and ransition to renewables, reduce waste, conserve water and source products and materials responsibly.

LVSC was incorporated in Mevada in Augast 2004, Our comumon stock is traded on the New York Stock Exchange (the “NYSE™) under the symbol
“LVS.” Our principal executive office is located at 5420 8, Durango Dr,
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Las Vegas, Nevada 89113 and our telephone number at that address is (702) 923-8000. Gur website address is www.sands.com. The information on our website
is not part of this Annual Report on Form 10-K,

Our Annual Reports on Forin 10-K, Quarterly Reports on Form 10-), Current Reports on Form 8-, proxy slatements and other Securlties and Exchange
Commission (“SEC”) filings, and any smendments to those reports and any other filings we file with or fumish to fire SBEC under the Securities Exchange Act
of 1934 are made availabls free of charge on our webslte as soon ax reasonably practicable after they are electronically filed with, or furnished fo, the SEC and
are also available at the SEC's web sile address at www.sec. gov.

Investors and others sheuld note we ernounce meterial financial Information vsing our investor relations website (huips://investorsands.com), our
cotnpany webaite, SEC filings, invesior events, news and earnings releases, public conference calls and webcasts, We nse these channels to communicate with
our investors and the public about our company, our preducts and services, and other issyes,

In addition, we post cettain information regarding SCL, a subsidiary of LVSC with ordinary shates listed on The Stock Exchange of Hong Kong Limited,
from time to time on our compuany website and our Investor relations website, Tt is possible the information we post regarding SCL could be deemed to be
material information,

The contents of thess websites ate not intended to be Incotporated by reference into this Annmal Report on Form 10-K or in any other report or docutment
we file or furnish with the SEC, and any reference to these websites are ittended to be inactive textual references only,

This Annual Report on Form 10-X contains certain forward-looklng statements. See “Itetn 7 — Management's Discussion and Analysis of Financisl
Condition and Results of Operations — Special Note Regarding Forward-Looking Statements.”

Our principal operating and developmental activities ocour in two geographic areas; Macao and Singapore. Management reviews the resulls of operations
for each of i3 operating segments, which generally are our Integrated Resorts. In Macao, our operating sepments are; The Venetian Macao; The Londoner
Macao; The Patisian Maczo; The Plaza Macao and Four Seasons Macao; and Sands Macao. In Singspote, our operating segment is Marina Bay Sands.
Additionally, prior to its sale, our operating segment in the United States was The Venotian Resort Las Vegas and the Sands Expo and Convention Center
(together, the “Las Vegas Operating Properties™) through February 22, 2022, which has been disclosed as a discontinned operation. We also review construetion
and development activitizs for our primary projecis under duvelopment, in addition to our reportable segments noted above. We also have ferty opetations and
various ether operations that are ancillary to our Macao properties {collectively, “Ferry Operations and Other™).

Strengths and Strafegies
We believe we have a number of strengths that differentinte our businesz from onr competitors, including:

Diversifted, high quality Integrated Resort offerings with substantial non-gaming amenities. Our Integrated Resorts featare non-gatuing atieuctions
and amenities including wotld-class entertainment, cxpausive retail offerings and murkel-leuding MICE fhuilities. These attractions and amenitles enhance the
appeal of our Tntegrated Resorts, contributing to visitation, length of stay and customer spending at our resorts. The broad appeal of our markel-leading
Integrated Resort offerings in our varions matkets enablos us (o serve the widest urray of costomer segments in each market.,

Substantial and diversified cash {luw from existing aperations. Our Integrnied Rosoris in Macao and Singapote have contributerd 54% and 46% of our
tolal adjusted property EBYTDA, respectively, during 2023, In each of these jurisdictions, our cash flow from opetations was derived from a combination nf
gaming and non-gaming soneces, ineluding retuil malls, hote!, food and beverage, enterfainment and MICE.

Marlet leadership in the growing high-margin mass market gaming segment. In our gaming busingss, we foous on the high-margin mass gaming
segment, Our combined SCIL propetties contimme to have the highest percentage of paming win from mass tables and slots of the Macao operators.
Management eslimaics our mass matket teble revenues typically generate a gross margin substantially highor than the gross matgin on our VIP table




revenues, Additionally, gross gaming roverme from mass tables and slots has oontrituted to approximately two-thirds of lotal gross gaming revenue at Marina
Bay Sands during the previons five years.

Established brands with broad regional and International market awareness and appeal. Through a combination of Its diversity of amenities, scale
of facilities and its distinctive design, The Venotian Macao has remained the foremost example of a themed Integrated Resort in Macao. The Latkloner Macao,
out largest themed property on the Cotal Strip, with replices of the Houses of Parliament and the Elizabeth Tower, along with the Parisiun Macao, our themed
property with an iconic replica of the Biffel Tower and other attractions, has established an interconnected eritical mass of European-themed Integrated Resorts
that attract tultiple ssgments of leisure and business tourism and drive broad brand awareness both regionally and globally, As awareness of The Londoner
Macaa increases, we believe this Integrated Resort has beth the quality and scale to enbance the overall reputation and recognilion of our Macao partfalin,

Matina Bay Sands {s an jeonic, architeclurally significant Integrated Resort with meaningfil scale and visitation, Due to its distinctive design, multitude
of emenities and customer experiences shaved on social medie, and a prominent position as part of the Singapore skyline, Marlna Bay Sands is recognized
throughout Asia and globally. We believe the brand of Marita Bay Sands Is unique and as a result, the properly is often featured prominently on social media,
it filmed entertainment and in other media.

Experienced manngement team with a proven track record. Mr. Robert G. Goldstein, our Chalirman and Chief Executive Offfcer, has been i integral
patt of our executive team from the beginning, joining onr foundar and previous Chalrman and Chicf Executive Officer, Mr. Sheldon (3. Adelson, before The
Venetian Resott Las Vegas was constructed. Mr. Goldstein is one of the most respected and experienced exeoutives in our industry inday, Mr. Patriek Dumont,
our President and Chief Operating Offices, has been with the Company for more than 13 years, including previously serving ns our Excoutive Vice President
and Chicf Finanedal Otficer, and has prior expericnoe in corporate finance and management, Our management team is focused on delivering growth, increasing
our retutn on invested capital, balance sheet strength, preserving the Company’s financlal flexibility to putsue development opportunities and confinving to
execute return of capital to stockholders.

Unigue MICE and entertainment facilities. Gur market-lending MICE and entertainmont facilities contribute to our markets diversifietion and uppeal
to business and leisure travelers while diversifying our cash flows and increasing revenues and profit, Our approximately 2.9 million square teet of glabal
MICE space Is designed to meet the nceds of meeting plumers and corporate events and trade show organizers from around the wotld. Our expetience and
expertise in this induslty supports our ability to drive lsisure and business tourism to our inarkets. The live entertainment program at our properties has been a
key traffic driver and has sstablished us as a leader in the field of tourism and leisure activitics.

Building on our key sirengths, we seck to enhance our position as the leading developer and operator of Integrated Reserts and casinos by continuing to
implement the followlng business sirafegics:

Developing and diversilying our Integrated Resort offerings to inelude a full complement of products and services to cater to different market
segments. Qur Integeated Resorts fnclude MICE space, retail, dining and entertainment facilities and a range of hotsl offerings, including branded suites and
hotel rooms, ko caler to different scgments of our matkets. We arc able to Jeverage the recognition and the sales, marketing and teservation cepabilities of
premiet hotel brands to attract & wide range of customers in different market segments to our properties. We believe our partnerships with renowned hotel
munagement pariners, our diverse Integrated Rosort offerings and the convenience and accessibility of aur properties will contimue 1o increase the appeal of our
properties to both the business and leisure customer segments.

Leveraging our seale of operations to create and maintain an absolute cost advantage. Management expeets to benefit from lower uhit costs due to
the economies of scule inherent in cur operations. Opportunitics for lower wnit costs include, but are not limited to: lower utility costs; more efficient staffing of
hotel and gaming operations; and centralized transportation, morlketing and sales, and procurcment. T addition, our scale allows us to consolidate cerlain
administrative functions.
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Focusing on the high-margin mass market gaming segment, while continuing to provide luxory amenities and high sevvice levels to onr VIP and
premium players, The scale and product mix of our Integrated Resort properties allow s to participate very effectively in all segments of the market, We
beligve the mass market segment will continue to exhibi longserm growih as a result of continuing economic growth, expansion of the middle class and
increasing nutnber of high net worth individuals across our markets in Asia, accompanied by supportive long-term trends in business and leisure toutism, Our
properties are positioned to harness foture growth in the mass market that comprise our most profitable geming segment, while delivering the immersive
destination resort experiences that create loyalty with VIP and premiurn pleyers,

Identifying targeted investment opportunitics to drive grow(l seross our portfoliv. We will continue to invest in the expansion of out facilites and
the enhancement of the keisure and business tourism appeal of our properly portfolio. Our planned development prajeets include fulfilling capital und operating

investment requitements as part of our Macap gaming concession, the next phase of renovation and redevelopment of The Londoner Macao and the extensivg
tenovation and expansion of Marina Bay Sends,

QOur Operations
Macao

The Venetlan Macao is the anchor property of oot Cotal Strip development and is located approximately two miles from the Taipa Ferry Terminal on
Macao's Taipa Island and six miles from the bridge linking Hong Kong, Maceo and Zhuhai, The Venetian Macao includes approximately 503,000 squate feet of
gaming space and gaming support aren with approximately 690 table games and 1,260 slot machines and electronic table games (“ETGs™). The Venetian
Mucuo features a 39floor luxury hotel tower with 2,905 elegantly appointed Iwxury suites and the Shoppes at Venetian, approximately 948,000 square feet of
unique retail shopping with 327 stores featuring many infernational brands and home to 59 restaurants and food outlets featuring an international assortment of
enlsitied. In addition, The Venetinn Macao has approximately 1.2 million square feet of convention facilities and meeting room space, an 1,800-seat theater angd
the 15,000-seat Cotai Atena that hosts world-class entertelnment and sporting events,

The Londoner Macao, our largest Integrated Resort on the Cotai Strip, is located across the street from The Venetian Macao, The Parisian Macao and The
Plaza Macao and Four Seasons Macao. The Londonet Macao is the result of cur renovation, expansion and tebtanding of Sands Cotai Central, which included
the addition of extensive thematic clements both externally and intercally and was completed during 2022. The Londoner Macan presenis a range of new
attractions and featuves, including some of London’s most recognizible landmarks, such as the Houses of Parliament and the Elizabeth Tower {(commonly
known as “Big Bon™), and interactive guest experiences, The Integrated Resort foatures four biotel towers. The fitst hote! tower consists of Londoner Court with
368 huxury suites and 400 rooms and suites under the St. Regis brand. The second hotel tower consistt of 659 five-star rooms and suites under the Conrad
brand und The Londoner Macgo Hotel with 594 London-themed suites, including 14 exelusive Suites by David Beckham. The third hotel tower consists of
1,842 rooms and suites under the Sheraton brand. The fourth hotel tower consists of 2,126 roams and suites under the Sheraton brand, Worlc on Phase I of the
Londoner Macao has commenced, which inoludes the rencvation of the rooms in the Sheraton und Conred hotel lowers, an upgrade of the gaming areas and the
addition of new altractions, dining, retail sud entertainment offorings. The [ntegrated Resort includes approximately 400,000 square feet of guming space and
gaming snpport area with approximately 510 table games and 1,210 slot machines and ETGs, approximately 369,000 square feet of meeting space, a 1,701-seat
theuler, the 6,000-seat Londoner Arena, approximately 612,000 squate feet of rotail space with 143 stores and home to 50 restaurants and food outlets featuring
an international assortment of cuisines.

The Parisian Macao, which is conneeted to The Venetlan Macao and The Plaza Macao and Four Seasons Macao, includes approximalely 272,000 square
feel of gaming space and gaming support area with approximately 280 table games and 780 slot machines aud BTGs. The Parisian Macao also features 2,541
rooms aud suites and the Shoppes at Parisian, approximately 296,000 square fzet of unique retail shopping with 112 stores featuring many internptional brands
and home to 26 rostaurants and food outlets featuring an internatinnal assoriment of cuisines. Other non~gaming amenities at The Parisinn Macao include a
mesting room complex of approximately 63,000 squars feet and a [,200-seat theater, Directly in front of The Parisian Macao, aud connected via a covered
walkway to the main building, is & half-scale authentic re-creation of the Riffel Tower containing a viewing platform and restaurant.
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The Plaza Macao and Four Seasons Macao, which 1s located adjacent to The Venetlan Macao, hes approximatoly 108,000 square fest of gaming space
and gaming support area with approximately 90 table games and 20 slot machines and ETGs at its Plaza Casino, The Plaza Macao and Four Scasons Macao
also has 360 elegantly appointed rooms and suites managed by FS Macan Lda., several food and beverage offerings, and conference and banquet factlities. The
Grand Suites ut Four Seagons features 289 luxury sultes, The Shoppes al Four Seasons inchudes approximalely 249,000 square feet of retail space with 134
stores and home to 10 restavrant and food cuilets, and is cannected to the Shoppes at Venctian, The Flaza Macao and Four Seasons Maeao alse features 19
ultrawexclustve Palza Muusions, which are individually designed and made avoilable by invitation only.

The Sands Macao, the first U.S. operated Las Vegas-style casine in Macao, is sitnated near the Macao-Hong Kong Ferry Terminal on a waterfront paccel
centrally located between Macao's Gongbel border gate with China and Macao's centeal business distriet. The Sands Mucao includes approximately 176,000
souare feet 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 hotel lower, spa facilities and several restaurants and entertainment areas.

We aperate the gaming areas within our Macao properties pursuant to a 10-year gaming concession that expires In December 2032, See “Regulation and
Licensing — Mucao Concession

Singapore

Marina Bay Sands opened with spproximately 2,600 rooms and suites lacated in three 55-story hotel towers, We are currently wndertaking extensive
renovation work with approximately.1,850 rooms and svites resulting upon corpletion, which is expected to greatly enhance the positioning of our suite
product, Atop the three towers s the Sands SkyPurl, an extensive outdoor recreation area with a 150-meter infinity swimiming pool and leading restanrant nnd
nightlife branis. The Integrated Resort offers appraximately 162,000 squace feet of gaming space with approximately 500 table games and 3,000 slot machines
and ETGs; The Shoppes at Marina Bay Sands, an enclosed retail, dining and entertainment complex with signature restaurants from world-renowned chefs; an
event plaza and promenade; and en ait/science museum. Marina Bay Sands also includes approximately 1.2 million square feet of meeting and convention
space and 4 state-of-the-art theater for top Broadwuy shows, conceris and gula events.

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

Our Markets
Macao

Macgo iy the Jargest gaming market in the world and the only market in China to offer legallzed casine gaming. According to Macao govermment
statistios issaed publiely on a monthly basis by the Gaming Inspection and Coordination Burean (commionly telered (o a5 the “DICT”), anmual gross gaming
revehues wete 183.06 biltion patacas in 2023 {approximately $22.74 billion et exchange vates in effect on December 31, 2023), an increase of 333.8% and 2
decrense of 37.4% compared to 2022 and 2019, respectively,

We welcomed approximately 27 million visitors tn Macao in 2023, capared to the approximately & million visitors in 2022, We believe visitation wilt
refurn to pre-pandemic levels and will continue k> experience meaningful long-term growth. We belicve this growth will be driven by a variely of fuctors,
inchuding the movement of Chinese citizens to urban centers in China, continued growth of fie Chinese ontbound tourism market, the increased utilization of
existing transportation infrastrucure, the introduction of new transportation infrastructiure and the contitued increase in hotel room inventory in Macao ond
neighboring Henggin Tsland. There has been significant investment announced and recently cotnpleted by concessionaires in new resort development projects
o Cotai. These factors should help increase the critical mass on Cotal #nd further drive Macno's trangformation into a leading business und leisute tourism hub
in Asia. We believe the development of additional integrated resort products in Maceo will also dive a higher demand for gaming preduects.

Table games are the dominant forin of gaming in Asia, with Baccarat being tho most popular game. We believe we will continue to experience Macao
wurkot-leading visitation and are Tocused on driving high-margin mass market gaming, while providing luxury amenities and high service levels 1o our VIP and
premium players. We




intend to continue to introduce more rodem and popular products that appeel to the Asian marketplace and beiieve our continued improvement in our high-
guality gaming product offerings has enabled us to capture a meatingful share of the overall Macao gaming market scross all player segments.

Proximity lo Major Asian Citles

Vislters from Hong Kong, South China, Taiwan and other locntions in Asia cnn reach Macao in a relatively short time, using a variety of transportation
methads, and visitors from more distant loostions in Asia can take advantage of short travel times by air to Zhuhal, Shenzhen, Guaugzhou or Hong Kong,
followed by a road, ferry or helicepter trip to Macso. In addition, numarous air carriers fly directly into Macan International Aitport from toany major cilies i
Asin,

Macao draws in a significant number of customers who are visitors or residentis of Hong Kong. One of the major methods of transportation to Mavao
from Tong Kong I8 the jetfoil ferry service, including our ferry services, Cotai Water Jot. The Hong Kong-Zhuhai-Macaa Bridge (the “HZMB™), which
conneets Hong Kong, Macao and Zhuhed, has reduced the travel time between Hong Kong and Macao from one hour by ferry to approximately 43 minutes on
the road. The HZMB is part of the Greater Buy Area Initiative and plays a key role in connecting the cities in the Greater Bay Ares, fucilituting the visitation to
Macao. Macao 1s also socessible from Hong Kong by helicepter.

Competition In Macao

Gaming in Macao is administered by the povemment through concessions awarded to six different eoncesslonaires, of which we are one. The other
concessionaires are SIM Resorts, 8.A., Wynu Resorts (Macan), 5.4, Galaxy Casing, $.A., MGM Grand Paradise, 3.A. and Meleo Resorts (Macau), 8.4,

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

Singapore is regarded as haviog the most developed financial and transportation infrastructure in the Southeast Asia region. Singapore has established
itself’ as a dostination for both business end leisure visitors, offering convention and exhibition facilities as well as world-class shopping malls and hatel
accommodations. In 2006, after a competitive bid process, the Singapore government awarded two concessions to develop and operate Iwo integrated resorts.
Wa were awarded the concesston for the Marina Bay site, which is adjrcent to Singapore's central business district, and Genting International was swarded the
second site, located on Singapore's Sentosa Island,

Based on fignies released by the STB, Singapore welcomed approximately 13.6 miltion international visitots in the twelve months ended December 31,
2023, a 115.8% increase and a 28 8% decrense compared to the same period in 2022 and 2019, respoetively. Toutlsm recaipts were estimated to be SGD 14.18
hillion {apgroximately $10.74 billion at exchange rates in effest on December 31, 2023) in 2022 (the latedt information publicly nvailable at the tims of fling).
The Gumbling Regulatory Authority {the “GRA™), ihe gaming rcgulater in Singnpore, does not disclose paming revenue for the market and thus no pfficial
figure exists.

We belicve Maring Bay Sands is jdeally positioned within Singapore to cator to both business and leisure visitors. The Integrated Resorl fs centrally
located within & 20-minute drive from Singapore's Changi International Airport and near the Macina Buy Cruise Center, & deep-water cruise ship (erminal, and
Bayfront station, & mass rapid transit station. Marinu Bay Sands is also locatod near several enlertainment atiractions, includitg the Gardens by the Bay
botanical gardens and the Singapore Sports Hub, a sporls complex featnring the 55,000-seat National Stadinm.

Baccatat is the prefetred table game in both VIP and mass gaming. Additionally, contributions from slot machines and from mass gaming, including B1G
offerings, have enhanced the growth of e market, As Marina Bay Sunds and the Singapore market as a whole continue to mature, we expect 1o broaden our
visitor base to continue to capture visitors trom around the world,
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Proximity 1o Major dsian Chiles

More than 100 airlines operate In Singapore, conneeting It to some 300 citics in approximately 80 countries, In the twelve months ended December 31,
2023, 59 million passehgers passed through Singapore’s Changi Airpott, an {ucrease of 83% and a decreage of 14% compared to the same period in 2022 and
2019, respectively. In 2019, Changi Jewel, a multi-use retail, hotel and food and beverage destination, opened at Changi Airport, and work is currently
underway fo expand the mumber of runways and open a fifih terminal, which would increase passenger capacity. Bosed on figures released by the STB, the
largest source markets for visitors to Singapore over the last five years ending in 2023 were China and Tndonesia. The STB's methadology for reporting visitor
arrivals does not recognize Malaysian citizens entering Singapore by land, although this method of visitation is generally thought to be substantial.

Competition in Singapore

Gaming in Singapore is administered by the govemnment through the award of licenses to two eperators, our Company and Resorts World Sentosa, which
is 100% owned by Genting Singapore PLC, The GRA i required to ensure there will not be mote fhun two casino licenses until January 1, 2031,

Our Singapere operations also face competition from other gaming and resort destinations, both in Asia and globally.
Retail Mall Operations

We own and operate retail malls at our Integrated Resorts at The Venetiah Macao, The Londoner Macao, The Patisian Macao, The Plaza Macac and Four
Seasons Macao and Marina Bay Sands. We currenily awn 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 meaningful value for us, particularly as the retail market in
Asia continues to grow,

Our malls are designed o complement our other unique amenitles and service offerings provided by our Integrated Resorts. Our strategy is to seek out
desirable tenanis thet appeal to our patrons aud provide a wide variety of shopping options. We generate our mall revenue primarily from leases with tenants
throygh base minimum rents, ovetage rents and reimbursements for common area maintenance (“CAM”) and other expenditures. For further informetion
related to the financial performance of our malls, see “Part T — Xtem 7 — Management's Discussion and Analysis of Financial Condition and Results of
Operations,”
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The tables below set forth certain information regarding our mail operations on the Cotai Strip and at Marina Bay Sands as of Decetmber 31, 2023, These
tables do not reflect subsequent activity in 2024,

Maull Name Total GLAM Selected Slguifleant Tenanis
Shoppes at Venetian T 818,686 ZARA, Victeria's Seceet, UNIQLO, Tiffany & Co., Rolex, Bvlgari, MUJL, Marks
. & Spencer, Tommy Hilfiger, Cartier, Chaumet, Longines, Omega, Polo Ralph
Lauren, Kenzo . ) .
Shoppes at Londoner 611,905 Warks & Spencer, Chow Tal Fook, Apple, Boflega Veneta, Guoei, Burberry, Tod's,

V&A, DFS, Tory Burch, The Cheasecake Factory, Shake Shack, limmy Choo,
Alexander MoQueen, Polo Ralph Lauren, Stella MeCariney, Bmporio Armani,
Caneda Goose, Harry Potter; The Exhibition

Shoppes at Pariaian . 296,352 Versact Jeans Coututs, Antonia, Champion, Jaeger-LeCoultre, Breitling, LT
Menswear, Temptation i
Shoppes at Four Seasons 249,373 Cartier, Chanel, Louis Vuittot1, Hermés, Gueel, Dior, Versace, Zegna, Loro Piana,

Saint Layrent, Balenciaga, Loewe, Roger Vivier, Christian Louboutin, Alexander
McQueen, Miv Miu, Tiffany & Co., Rimowa
The Shoppes at Warina Bay Sands 615,633 Louls Vultton, Zata, Chanel, Guoct, Diot, Burbetry, Prada, Fendi, Monclor,
) . Hermsds, Cartier, Apple

(1) Represents Gross Leasable Area {n square feet,
(2) Excludes appraximately 130,000 square feet of space on the fifth Foor currently not on the market for leasa.
(3) Excludes approximately 230,000 square feet of space operated by the Company.
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The fellowing table reflects our tenant representation by category for our mall operations as of December 31, 2023:

% of

Chategory Squave Feet Squure Fect Representutive Tonanés
Fashion (fuxury, women's, men's, mixed) A 719,734 34% ILouis Vuitton, Dior, Guei, Versace, Chanel, Hermés,
. : Balenoiaga, Loews, Saint Laucent, Burberry, Prada,
Moaoncler, Fendi, Kenzo, Alexander MecQueen, Bottegn
} . Veneta, ZEGNA, Givenchy, Lovo Piana, Miu Miu, Berluti

Restaurants and lounges - 392,929 19% Lei Garden, Ce La Vi, Nosth, The Cheesecake Factory,
Shake Shack Halclllao Tai Br Chinese Saveriraut Fish

Multi-Braods ‘ 245,114 12% Duty Free Americas, The Atrlum, DFS, Tetptation

Jowelry 155,515 8% Bvlgari, Cartier, Rolex, Tiffany & Co., Chaumet, Van
Cleef & A els, Longines Iueger—LeCoultre, Brcltlmg,-
Breguet, Chopard, PIAGET

Health aad beaaty . ‘ 108,038, 5% Sophora, Su’ &, Chanel, Helena Rubinstein,
SkmCeut.ica 8, La Pratnc Dior

Fashion accessories and footwear 104,826 5% Rimowa, Qakley & Spectacle Hut, Charles & Keith,
Tod's, Jimmy Choo, Roger Vivier, Christian Loyboutin

Home fiurnishing and electionios 97,281 5% Apple, Zata Home, MUY

Lifestyls, sports and entertaimment 88,847 4% Manchester United, Adidas, Lulntemon, Under Armonr

Banks and services . 57,214 . ’ 3% PBanlcof China, ICBC, BR Aesthetic Madicn! Clinic

Arts and glfts 54,125 3% Emporio dl Gondola, Pop Mart, Harry Potter: The
Exhibition _

Specialty foods . 35488 : 2% Godiva, Haagen Dazs, Jason’s Doli, Venchi

‘Tntal 2,059,111 160 %

Huomau Capital
Tatent Managentent

We directly employ approximately 28,700 employees worldwide, including approximately 38,400 full-time employees, and hire additional temparary
employees on an as-needed basis, Of our tull-time employees, approximately 49% are female,

Our success depends in latge part upon our abilily to altract, retain, teain, manage and motivate skilled managers and etployees at out properties, Our
strategy is to be the employer of cholce by ensuring a thriving workforce built on integrity and opportunily and to supperi eur employees’ personal,
professional and financial well-being, We strive lo enhance our culiure by cresting a safe environment that congists of an inclusive and diverse wotkforee
where all employees ave treated fairly and equally and can excel in the performance of their duties, Some examples of key programs and initiatives we have
implemented ko aliract, develop and retain our diverse workforee include:

¢ Competitive pay;

*  Healtheare: medical/presoription, dental, vision, shori-teom disability, life and wevidentsl death and disability insurance options at no premium cost;
group healtheare insurance; and other suppott for hoth
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physical and mental health, such as a free Bmployee Assistance Program for employees and their household, which provides information regarding
nufrition, discnse management, stress reduction and ihjury prevention;

*  Retirsment benefits: all eligible employees are able fo participate in retivement planning schemes, which may include contributions from the employer,
as well ag the employee;

*+  Diversity, Equity and Inclusion Program: through polioies, procedures, hiting practices and support systems, we seek to promaote diversity, equity and
inclusion and integrate these values into cur Company;

«  Subsidized child cave programs;
+ On-site provision of meals for employees; and

+  Training and development: through Sands Academy, our global training and development platform, we provide courses, leatning tools, coaching
opportunities and ove-on-one consulting to help employees fulfill thelr potential, as well as provide tuition retmbursement,

Our employees are not covered by collectlve bargaining agrsements, We believe we have good relations with cur smployees and any relevant umion,
Commitment to Environmental Sustainability

We focus significant attention on minimizing out environmental impact with the goal of reducing the environmental footprint of owr existing properties
and offseiting the impact of new developmenis, Through Sands ECO360, we endeavor to adapt to emerging trends, support new technologies and foster
environments] stewardship in the areas of building design and developinent, resort monngement and vperations, end meetings, ovents and entertainment, The
program is aligned with the United Nutions Sustainable Development Goals and other key environmental standards in the areas of low carbon transition, water
stewardship, waste, materials and resoutces and biodiversity.

Our Envirenmental, Social and Governance Report (the “Repert”) is available on our website and containg further information on out environmentsl
sustainability performance, including datn Indlees that reflect the regorting standards of the Globat Reporting Initiative and ile Sustainability Accounting
Standards Boacd. The contents of the Report and gur website are not intendad to be incorporated by reference into this Annual Report on Form 10X or in any
other report or document we file ar furnish with the SBC, and any reference to the Report and out website are intended to be inactive textual references onl ¥.

In addition to our internal initiatives, we have developed the Drop by Drop Projeet, a collaborative water stewardship imitiative in conjunction with Clean
the World Foundstion. The Drop by Drop Projeot is designed to encourage sustainability in our local regions und reinvests capital from our water stewardship
efforts into innovative water projecis in Macao and Singapote.

Development Prajects

We regularly evaluate opportunities to improve bur product offerings, such as refreshing our meeting and convention facilities, suites and ropms, retail
malls, restawrant and nightlife mix and cur gaming areus, ay well ns othet revenue generating additions to our Tntegrated Resorts.

Macan

Under the Concession {defined below) will the Macro government, Venelian Masau Limited (“VML,” a snbsidiary of Sands China 1td,) is obligated to
invest a total of 30.24 biflion patacas {approximately $3.76 billion ot exchange rates in effect on December 31, 2023) by the year 2032, Thesc investments are
to be allocated to both capital and operational profects, including 27.80 billion pataeas (approximately $3.45 billion at exchange rates in effect on December 31,
2023) for a variety of non-gaming projects designed to enhance Macao's appeal to an International audience (the “Investtment Plan™).

The Coneesslon tequires us to increase our investment in non-gaming projeets by up to 20% in the follewing year if Macao’s annual market gross gaming
revemye achieves or exceeds 180 billion patacas (approximately $22.36 billion nt cxchange rates in effect on December 31, 2023), Macao’s anmal market gross
Bamitg revenue amounted to 183,06 billion patacas (approximately $22,74 billion at exchange rates in efficct on Deccnber 31,
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2023). Consequently, we are required to invest, or cause to be invested, an additional 5.56 billion patacss (approximately $691 million at exchange rates in
eifect oh December 31, 2023) in non-gaming investment projscis by December 2032,

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

= MICE Facilily Expansipn. We plan to sxpand our convention sector capabililies by constructing a state-of-the-art MICE facility. This new venue,
encompassing roughly 18,000 squate meters, will adjoin our existing Venetian Macao exhibition center (the *“Cotat Expo™). Cur goal is to broaden our
capaeity for large-sealo international events, which will be supported by enhanced organization and marketing sirategies aimed at making Macao a
preferred locale for global corporations’ major gatherings.

»  Tropical Garden Redevelopment, Le Jardin, located on the southern flank of The Londoner Macae, is to undergo a fransformation into a distinetive
garden-themed atiraction spanning approximately 50,000 squere melers, Featuring an iconle ¢ohsetvatory and an array of themed green spaces, this
development is intended to become a celebrated Macao landmark that offets & compelling, year-round experience for both tourists and local residents,

*  EBatertalnment, Our Tnvestment Plan includes a broadening of our entertainment and sporting event portfollo, which will Include substantial npgeades
to the Cotai Arene.

We have commenced works on Phase IT of the Londoner Macgza, which includes the renovation of the rooms in the Sheraton and Conrad hotel lowers, an
upgrade of the gaming areas aod the addition of new atlreetions, dining, retail and entertainment otferings, These projects have a total cstimated cost of
$1.2 billion aud arc expected to be substantially completed in eatly 2025.

Stngapore

In April 2019, the Corpany's wholly owned subsidiary, Marina Bay Sands Pte, Lid, (“MBS™) and the Singapore Tourism Board (the “STB™) eatered into
the Second Development Agresment pursuent to which MBS has agreed to construct a development, which will inclade a hotel tower with luxury rooms and
suites, a rooftop atiraction, convention and meeting facilities and a state-of-the-art live entertainment arena with approximately 15,000 seats,

The Second Development Agreement provides for a total minimum project cost of approximately SGD 4.5 billion (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 we complete design and begin
consiruction. We expeot 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 costa and other factors. 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 Miwech 22, 2023, MBS and the STB eatered into a supplemental agreement (the “Supplemental Agreement™), which extended the construction
eommercement date to April 8, 2024 and the coostruction completion date to April 8, 2028, and allowed for changes to the construction and operation plans
under the Second Development Agrecment.

We amended our 2012 Singapore Credit Fazility to provide for the financing of the development and constraction costs, fees and other expenses related to
the MBS Expanston Project putsuant to the Second Development Agreement. On Seplember 7, 2021, we amended the 2012 Singapore Credit Facility, which,
wmong other things, extended the dendline for delivering the construction cost estimate and the construction schedule for the MBS Expansion Project to March
31, 2022, As noted above, wo are in the proocss of complating the design and reviewing the budget and timing of the MBS expansion due to various factors. As
4 tesull, the conswruetion cost estimate and construction schedule were not delivered to the lenders by the extended deadline, and we will not be permitted to
make further draws on the Singapore Delayed Draw Term Fucllity unti! these items are delivered. We do not anticipate muterial spend related to the MBS
Expansion Project priot to the delivery of these items io lenders,

We arc nearing completion of the renovation of Towers 1 and 2 of Macina Bay Sands. This tenovation hag introduced world class suites and other huxuey
amevities at a cost estimated af approximately $1.0 billion upon
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completion. We alzo aunounced the next phase with the renovation of the Tower 3 hotel rooms into workd class sniter and other property changes at an
estimated cost of approximately $750 millton with an expected completion date by 20235. These renovations at Marina Bay Sands are substantially upgrading
the overall guest experience for our premium customers, including new dining and retail experiences, and upgrading the casine floor, among other things,
These projects are in addition to the praviously ennounced plans for the MBS Expansion Project.

New York

On June 2, 2023, we paid $241 million to acquire Nagsan Live Center, LLC and related entities {the “Nassau Coliseum™), the owners and operators of an
entertainment arena in the State of New York. The purchase of the Nassau Coliseum, which continues to eperate following the closing of the sale, primerily
included the fixed assets related to the nrena and the right to lease the underlying land from the owner, the County of Nagsau in the State of New York.

In conjunction with this transaetion, the sefler assigned thelr lease of the land on which the related asseis, ineluding the Nassan Colissin and other
improvements, are affixed (the “Original Lease™) to ¢the Cotapany. Immediately following this assignment, the Company entered into a 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 Lease’), On Aprll 18, 2023, Hofstra Universiy (“Hofstra”) filed a petition against the Nassaw County Planning Commission (the “Planning
Commission™) in the New York Supreme Court, County of Nagssu, asserting, among other things, thet certuin meetings held by the Planning Commission
concernlng the New Lease and cerfain related transactions were not properly noticed and/or held, and that appropriate materials concerning the meetings were
not made available to the public by the Plancing Commission in connection with the meetings, On May 31, 2023, Hofstra filed an amended petition that,
among other things, added additions| respondents and sought to invafidate certain votes held by the County and the Nassau County Legislatuze, The Company
is not g party to these proceedings.

In a decision and order dated November 9, 2023, the Court annulled varions votes held by the Nassan County Legislatore, annufled the New Lease and
retnitied the matter to the Planning Commission and 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 declaration pursuant to the New
York State Environmental Quality Review Act and for the preparation of an Environmental Impact Statement (the “Procedural Steps”), On November 10, 2023,
the respondents appealed the decision and order and on November 21, 2023, Hofstra cross-appealed. On Decentber 13, 2023, the Appellate Division: Second
Judiciul Department denied respondents’ motion to stay enforcement of the decision and order pending the appeal, but granted a calendar preforence, indicating
that the appeal will be calendared xpeditionsly after all briefs huve been filed. With the invalidation of the New Lense noted above, the Company became the
tessee In the Qrigingl Lease, On Januaty 29, 2024, Hofstra filed a molion seeking & declaration that the Court’s prior order included the amwulment of Nasseu
Couniy’s consent and the putative assighment to the Company of the Original Lease. We are commitied to working with Nassau County to ensure that the
Trocedural Steps are conducted; however, there can be no assurance as to the completion or positive outcome of the Procedutal Steps or our ability to securc a
new lease on terms ihat are favorabls to us.

Wo purchmsod the Nassgu Coliseum with (he intent to obtain a casing license from the State of New York to develop and operate an Tntograted Rasort. Tn
pddition to the resolution of the malter nated above regarding the New Lease by the Planning Commuission, there Is o agsurance we will be able to obtain a
casino license from the State of New York.

Other
We conlinus tw evaluate addilicnal development projects in each of our matkets and pursue new developrent apportunities globally,
Regulation and Licensiang
Macno Concession

On December 16, 2022, the Macao government geanled VML, SCL's wholly owned snbsidiary, one of six concessions to operats casinos in Macao, VML
entered into & concession agreement with the Macao government for

14




the duration of ten years, beginaing January 1, 2023 (the “Concession”™), With the expiry of VML's subconcession on December 31, 2022, all of our casinos,
gaming areas and respective supporting arsas located in Sands Macao, The Venetian Maouo, The Plaza Mucao and Four Seasons Macao, The Londoner Macao
atid The Parisian Macao, with a total approximate area of approximately 136,000 square meters (representing approximately 4,7% of the total property area of
these entitles), reverted to and are now owned by the Macao government. Effective January 1, 2023, all these casinos and gaming areas, as well as respective
supporting areas, have been temporarily transferred to VML for the duration of the Concession in return for annual payments of 750 patacas per square meter
for the firat three years and 2,500 patacas per square meter for the fellowing seven years (approximately $93 and $311, respectively, at exchange rates in effect
on December 31, 2023). These annual payments will be adjusted annually based on the Macao average price index for the preceding year, Under the
Coneession, we are obligated to operate casino games of chence in Macao, The Congession allows us to operate the casino and gaming arens locuted in the
following properties: Sands Macao, The Venetian Macao, The Plaza Maceo and the Four Seasons Macao, The Londoner Macao and The Parisian Macao, We
are required to invest, or cause to be invested, at least 30,24 billion patacas {approximately $3.76 billion at exchange rates in effect on December 31, 2023),
inchuding 27.80 billion pataces (approximately $3.45 billion ai exchange rates in effect on December 31, 2023) en nou-gaming projects. As part of the
investment, we are obligaled o develop certain gaming and non-gaming investment projects by December 2032 and dedicate tesources to, among others, the
attraction of International visitors, conventions and exhibitions, entertaloment shows, sporting events, culture and art, health and wellness, and themed
attractions, as well as support Macao's position as a cily uf gastronomny and incrense community oud maritime tourism. The Concession requires us to incrosse
our investment in non-gaming projects by up to 20% in the following year if Macao’s anmal market gross gaming revenue achieves or exceeds 180 billion
patacas (approximatsly $22.36 billion at exchange rales in effect on December 31, 2023). Macao's annual gross gaming revenue amounted to 183.06 biilion
patacas {approximately $22.74 billlon at exchange rates in cffect on December 31, 2023) in 2023. Consequently, we are required to invest, or cause to be
invested, an additlonal 5.56 billlon patacas {approximately $691 million at exchange rates {n effect on December 31, 2023) in non-gaming investment projects
by December 2032,

We are subject to Heensing and control under applicable Macao law and are required to be licensed by the Macao gaming authorities to operate a casino.
We must pay perfodic and regular fees and taxes, and our gaming license is not transferable. We must periodically submit detailed financial and operating
reports to the Macao gaming authorities and furnish any other Information the Macao gaming autherlties may require. No person may acquire any rights over
the shaves or assets of VML withoul first obtaining the approval of the Macao gaming authorities. Similerly, no person may eperate the casino premises for
which the use has been temporarily transferred to us, either through a management agreement ot any other contract ot through step in rights without first
obtaining the appioval of, and teceiving o license from, the Macuo gaming outhorities. The transfer or creation of encurnbrances over ownership of shares
representing the shave capital of VML or other rights relating to such shates, and any act involving the granting of voting rights or other stockholders' rights to
persons ofher than the original owners, wonld require ths approval of the Macao governmenl and the subsequent report of such acts and hransactions to the
Macao gaming authorities.

Our Congessjon and the applicable Macap Jaws requits, among othet things: (1) upptovel of the Macao governinent for transfers of shares in VML, or of
ey rights over or inherent to such shares, including the grant of voting rights or other stockhokier's rights to persons other than the original owners, as well as
far the creation of any charge, lien or encumbrance on such shares; (i) approval of the Macao government for transfers of shares, or of any rights over snch
ahates, in aty of our direct or indircct stockholders, provided that such shares or rights are directly or directly equivalent io an amount that is equal to or
higher than 3% of VML's share capital; (iii) that the Macao govetnment be given notice of the creation of any encumbrance or the grant of voting rights or
other stockholder's rights to petsons other than the original ownets on shares in any of the divect or indirect stockholders in VML, provided that such shares or
rights are equivalent to an amonnt that is equal o or higher than 5% of VML's share capital; (iv) that the Macao gavernment be given notice of listing on a
stock exchange by any indirect stocldholders holding shares equal to or higher than 5% of VMI's share capital; and (v) that the Macao governtnent be given
prior potice of any rolevant financial decision exceeding 10% of the share capital of VML five days before that deoision is taken, The requirements in
provisions (ii) and (jii) above will net apply, however, to securitics listed as tradable on a stock exchange. VML and any of its subsidiaries where VML is a
dominant shareholder cannot be listed in any stock exchange,
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The Mecao gaming authorities may investigate any individual who has a material relationship to, or material involvement with, us to detetrmine whether
out suitability and/or financial capacity Is affected by thls individual, LVSC and SCL shetcholders with 5% or more of the share capital, directors 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
long-term inspection and supervision exercised by the Macao government. VML is required to notify the Macao government immediately should VML becote
awarc of any faol that may be muteriel to the appropriate qualification of any sharehelder who owns 5% or more of the share eapital, or any officer, director or
key employse. Changes in licensed positions must bo reported to the Macao gaming authorities, and in sddition to their suthotity to deny an application for a
finding of suitability or licensure, the Macao gaming anthorities have jurisdiction to disapprove a changs in corporate position. If the Magao gaming authorities
were to {ind ane of our officers, directors or key employees unsultable for licansing, we would have to sever all relationships with that person, In addition, the
Macao gaming nuthorities may requirs us to torminate the employiment of any person who refuges to fite appropriate applications,

Any person who fails or refuses to apply for a finding of suitability afler being ordeted to do sp by the Macao gaming authorities may be found
unsnitable. Any stockholder found unsnitable who holds, direetly or indirectly, any beneficial ownership of the common stock of a company incorporated in
Magcao and registeted with the Mucao Comprnies and Moveable Assets Registrar (a “Macao registered corporation™) beyond the period of time prescribed by
the Macso gaming authorities may lose their rights to the shares. We will be subject to disciplinary action if, afier we receive notice that a person is unsuitable
to be a stockholder or to have any other relationship with us, we:

< pay that person any dividend or interest upon its shares;

»  allow that person to exercise, directly or indirectly, nny voting right conferred through shares held by that person;
= pay remuneration in any form to that person for services rendered or otherwise; or

=+ fail to pursue all lawful efforts to reguire that unsuitable person to relinguish its shares,

The Macao gaming authorities also have the anthority to approve all persons owning or controlling the stock of any corporation holding 4 gaming Heense,

In addition, the Macao gaming autharities require prior approval for any loan or similar finaacing trausaction above 100 miliion patacas {epproximately
$12 million at exchange rates in effect on December 31, 2023) whets VML is a borrower or a lender, or where it involves the oreation of liens and
encumbrances over VMIL's assets and restrictions on stock.

Macao guming nuthotlties also require to be given prior notice of any relevant financial decision five days before that decision is taken, including but not
limited to internal movement of funds exceeding 50% of the share cupital of VML, end any other decision exceeding 10% of the share eapital of VML, namely
labor-related decislons such as payment of salaries and employment benefits.

The Macao gaming authotities must give their prior approval to changes in control of VML through n merger, consolidation, stock of agset acquisition,
managemeni or consulting agreemtent or any act or vonduct by any person whereby he or she obtains conirol. Entitios seeking to roguire conirol of a Macan
registered corporation must satisty the Macao gaming authorities concerning & vatioty of siringent standards prlor to assyming control. The Macac gaming
authoritles may alse requite controlling stockholders, officers, directors and other persens having a material relationship or invelvement with the entity
proposing to acquire eontrol, to be iavestigated and licensed us part of the npproval process of the Iransaction.

The Macao gaming autheritics may consider some management opposition to corporate acquisitions, repurchases of voting securitica and corporate
defense tactics affecling Macao gaming licensees, and the Macao reglstered corporations effilisted with such operations, to be injurious o stabls and
productive corporate gaming,

The Concession requires the Macao gaming authorities' prior approval of any recapitalization plan propoesed by VML's Board of Diteciors. The Chicl
Bxecutive of Macao could also reguire VML to increase its shave capital if he deemed it necessary.

The Coengession also allows the Macae government to request various changes in the plans and specifications of our Macao propertics and to ke
varions other decisions and doterminations that may be binding on us. For
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example, the Macao government has the right to requirs that we contribute additional eapital to our Macuo subsidiaries or thet we provide cortain deposits or
other guarantees of performance i sy amount determined by the Macao government to be necessary. VML is limited in its ability to raise additional capital by
the need Lo first obtain the approval of the Macao gaming and governmental authorities before raising certain debt ar equity.

The Concession requires VML to submit to the Macaa government an annual execulion proposal of the specific projects mentioned in the Concession’s
Investment Plan up to three months before the start of ench calendar year, detailing each project it intends to execute, the proposed amount and the exeoution
schedule for the releyant year, The annnal exeention proposal for the year 2023 was submitted on March 31, 2023. Within two months afier submission of each
annual execution proposal, the Macao government will decide on their approval, and may request adjustments to speoific projects, to the investment amount
and to the execution schedule. If any of our annual execulion proposals or parts thereof are not approved, VML is obliged to propose allocating the relevant
funds to other projects related with its activity, which are also subject to approval of the Macao government, Within three months after the end of each ealendar
year, VML is required to submit a teport on the execution of the previous year's exeoution propesal. In addition, VML is subject to the supervision of the
Macao government as regatds the execution of development projecis included in the Concession’s Investment Plan, and VML must submit regnlar progress

reports every wo months, and may be requested 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 casines and gaming-related equipment would be automaticalfy transferred back to the Macao
government without compensation to us and we would cease to generate any revenues from these operations, In many of these instances, the Concession does
not provide a speclfic oure perlod withln which any such events may be eured and, instead, we would rely on consultations and negotiations with the Macao
government to give us an opporiunity to remedy any such default.

Our Concession allows us to operate games of chance in casinos and gaming avens, but exeludes the following gaming activities: mutnal bets, fotteries,
raffles, interactive gaming and games cf chance or other gaming, betting or gambling activities on ships or planes, Our Concession i exclusively poverned by
Mucao lew. We are subject to the exclusive jurfsdiction of the courts of Macao in case of any dispute ot conflict relating to our Concession,

Our Concession expires an December 31, 2032. If our Concesslon s nat extended or renewed, VML may be prohibitad from condueting gaming
operations in Macao, and we could ceass to generate revenues from our guming operations when our Concession expires. In eddition, all cusino premises and
gaming-related equipment, which use has been temporarily transferred by the Macao government to VML, will be transferred back to the Macio government
upon the expiry of out Concession, together with aity geming-related equipment we acquire during our Concesslon, without any compensation to us,

Under our Concession, we ate obligated 1o pay to the Macao government an anmal gaming premium with a fixed portion and a variable pottior based on
the mumber and type of gaming tables employed and gaming machines opernted by us. The fixed portion of the premium iz cqual to 30 million patacas
(approximately $4 million ot exchange rates in offect on Deecmber 31, 2023). The variable portion is equal to 360,000 patacas per puming table reserved
exclusively for certaln kitkls of ganes or players, 150,000 patacas per gaming table not so reserved and 1,000 paitacas per elecirical or mochanical paming
machine, inchiding slot machines {approximately $37,274, $18,637 and $124, respectively, al exchange rates in effect on December 31, 2023), subject fo o
minimum of 76 million patueas (approximately $9 million at exchange rates in effect on December 31, 2023), We also have to pay a special gaming tax of 35%
of gross gaming revemues nud applivable withholding taxes. We are also obligated to pay a special annual gaming premium if the avernge of the gross gaming
revenues of our gaming tables end our electrical or mechanical gaming machines, including slot machings, is lower than a cortain minimum amount determined
by the Macaoe government; such special premium being the difforcnoe beiween the special gaming tax based on the actal gross gaming revenues and that of
the specified minlinum amount. The minfmum ameunt has been sot by the Macao government at 7 million patacas per gaming table and 300,000 patacas per
gaming machine (approximately $1 million und $37,274, rospeetively, at exchange rates in effect on Diecember 31, 2023), Based on the maxinum nunber of
gaming tables and gaming machines we are currently anthorized Lo opetats, if the monthly speciul gatning taxes paid during the year aggregates to less than
4.50 billion putacas (approximutely $560 million at oxoliange rates in etfect on December 31, 2023), we would be requiced to pay the difference as the special
annual gaming premium. During the year ended December 31, 2023, we did hot have to pay a special gaming premium
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under the Concession requirements as the special gaming taxes were higher thon the mininmum threshold. We must slso contribute 5% of our grass gaming
revenue to utilities designated by the Macao government, a portion of which must be used for the promotion of tourism in Macao.

Curently, the gaming tax in Macao s calculated as a percentage of gross paming reverue; however, gress gaming revenue does not include deductions
for eredit losses. As a resalt, if' we extend credit to our customers in Macao and are utable to sollect on the related receivables from themm, we have ta pay taxes
on our winnings from {hese cugtomers even though we wers unable to colleot on the related recelvables, If the liws are not changed, our business in Macuo
may ot be able to realize the full benefits of extending credit to our costomers.

In August 2018, we received an exemption from Macao's corporate income tax on profits genernted by the operation of casine ganes of chance fot the
pariod of January 1, 2019 through June 26, 2022, and in Septenther 2022, this exemption was extended to December 31, 2022, the date our subconcession
agreement expited. On February 5, 2024, the Macao government provided notice that VML and its peers would continue to receive ihis exerption for the
period Janmary 1, 2023 through December 31, 2027.

We entered into on agreement with the Macao povernmient in April 2019, effective throngh June 26, 2022, providing for payments as a substitation for a
12% tax otherwise due from VML shoreholders on dividend distributions paid from VML gaming profits, namely 2 payment of 38 millien pataces
(approximutely §5 million at exchange rates in effect 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 petiod between Jahuary [, 2022 through June 26, 2022. We ere in discussions with the Macao
government regarding » similar agreement, which would commence sffective as of January 1, 2023,

Development Agreement with Singapare Touvism Board

On August 23, 2006, MBS entered into a development agreement, as amended by a supplementary agresment o December [1, 2009 (the “Development
Agreement™), with the STB to design, develop, construct and operate the Marina Bay Sands. The Developtment Agreement includes a concession for MBS to
own utd operate a casino within the Integrated Resort, In addition to the casino, the Integrated Resort includes, among other amenities, & hotel, a retail
complex, a convention cetiter and meeting room complex, a theater, resteurants and an art/science musenm. MBS is one of wo companies awarded a
congcession to operate a casino in Singapore, Under the tequest for proposal to develop an integrated resort at Marina Bay, Singapore, during an initial ten-year
exclusive period (the “Exclusivity Pericd”) only two licensees were granted the right to operate & casina in Singapore, which expived on February 28, 2017,
This Exclusivily Period wag subsequently extended to December 31, 2030, when the Second Development Agseement (scc below) was entered into. In
comneciion with entering into the Develapmant Agreement, MBS entered into a 60-year lease with the STB for the parcels underiying the projact site and
enteted into an agreement with the Land Transport Autherity of Singapore for the provision of necessary infiastructure for rapid transit systems and road woiks
within aid/or outside the project site, During the Exclusivily Period, the Company, which is currently the 100% indirect shareholder of MBS, was roquired to
he the single lavgest entity with direct or Indirect controlling interest of at [oast 20% in MBS, unless olherwisc approved by the GRA.

The term of the casine concession provided under the Development Agreement is for 30 years commencing from the date the Development Aprectment
was entercd into, or Augnst 23, 2006, Tn order to renew the casino concession, MBS must give notice to the STB and ather relevant avthorities in Singapore at
lanst five years before its expiration ln August 2036, The Singapore governmeni may terminate the casino concession prior ko fis expiration in order to serve the
best imterents of the public, in which event fair cotnpensation will be paid to MBS,

In April 2019, MBS and the STB entered into the Second Devalopment Agreement pursuant to which MBS has agreed to construct a development, which
will include a hotel tower with luxury rooms and suites, a roefiop atiraction, convention and meeting facilities and a state-of-the-art live entertainment arena
with approximately 15,000 seats. The Second Development Agreeinent provides for a total minimuom project cost of approximately SGD 4.5 billion
{approximately $3.4 billion at exchange rales in cffoct on December 31, 2023). In connection with the Second Development Agreement, MBS entered into a
loase with the STE for the parcels of lund underlying the project (the “Lend”). Tn April 2019 aud in connection with the lease, MBS provided various
governmental agencies in Singapore the required premiums, deposits, stamp duty, goods and services tax and other fees In en agpregate amount of
approximately SGP» 1.54 billion (approximately $1.14 billlon at exchange rates in effect at the titne of the
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transaction). The estimated cost and timing of the total project will ke updated as we complete design and begin construction, We expect the total project cost
will materially exceed the amouniz referenced above from April 2019 based on current market conditions due to inflation, higher material and labor costs and
other factors. We have incurred approximately $1.09 billion as of December 31, 2023, inclusive of the payment made in 2019 for the Land.

On March 29, 2022, we entered into a letter agreement with the STB to extend the censiraction commencement dato for the MBS Bxpansion Project from
April 8, 2022 to April 8, 2023. On March 22, 2023, MBS and the ST8 entered into the Supplemental Agreement, which finrther extended the construction
commencement date to April 8, 2024 and the construction completion date to April 8, 2028, and allowed for changes to the construction and opetation plans
under the Second Development A greement.

We amended our 2012 Singapore Credit Facility to provide for the financing of the development and construetlon costs, fees and other expenses related to
the MBS Expunsion Preject pursuant lo the Second Development Agreement, On September 7, 2021, we amended the 2012 Singapore Credit Facility, which,
among other things, extended the deadline for delivering the construction cost sstimate and the construction schedule for the MBS Expansion Project to March
31, 2022. As noled above, we are In the process of completing the design and reviewing the budget and timing of the MBS expansion due to varlous factors, Ag
a result, the construction cost estimate end canstryction schadule were not delivered to the lenders by the extended deadline, and we will not be permitted to
maks further draws on the Singapore Delayed Draw Tarm Facility untll these items are delivered. We do not anticipate materiaf spend related to the MBS
Expansion Project priot to the delivety of these ltemns to lenders,

The Development Agreement contains, among other things, restrictions limiting the use of the leased land to the development and operation of {he
project, requirements that MBS obtaln prior approval from the STB in order to subdivide the hotel and retail componenis of the project, prohibitions on any
such subdivision duting the Exclusivity Period and limitations on MBS' ability to assign the lense or sub-lease any portion of the land during the Exclusivity
Pariod, In addition, the Development Agreement contalns events of default, including, among other things, the failure of MBS to perform its obligations under
the Development Agreement and events of banlruptey or dissolution.

Employees whose job duties relate to the operations of the casine are required to be licensed by the velevant anthorities in Singapore. MBS also must
comply with comprehensive internal control standards or regulations coneernlng advertising; branch office operations; the location, floor plans and fayout of
the casine; casino operations including casino-related financial transactions and patron disputes, issuance of credit and collection of debt, relationships with and
permitted payments to gaming promoters; seourity and surveillance; casino access by Singaporeans and non-Singaporeans; compliance funclions and the
prevention of moncy lmndering; periodic standard and other reports to the GRA; and those relating to social controls including the exclusion of certein persons
from the easine, ’

Thete is a goods and services tax of 7% imposed on gross gaming revenue, which, effective Jatuaty [, 2023, incteased to 8%, and a casino tax imposed
an the gross gaming revenue from the casino afer reduction for the amount of goeds and services tax. With effect from March 1, 2022, the easino tax rates of
5% for premim players and 15% for mess players were jnoreused to $% and 18% on gross geming revenue up to SGD 2.4 billion and SGD 3.1 billion
(spproximately $4.8 billion and $2.3 billion at exchange rates in 2ffect on Decaniber 31, 2023), respectively, On gross gaming revenus shove the stated
thtesholds, the new oasino tax rates are 12% for preminm players and 22% for mass players, The bad debts written off from the extension of credit granted to
gaming patrons is not deductible against gross gaming revenue when caleulating the casino tax, but is deduetible for the purposes of calculating the goods and
services tox (subfect to the prevailing law). MBS is permitted te extend casino eredit to persons who are not Singapore cilizens or permanent residents, but is
not permitéed to extend oasino credit to Singapore citizens or permanent residents vxcept to premium players,

The key constraint imposed on the casino under the Development Agreement is the total size of the gaming aren, which must nol be more than 15,000
square meters (approximately 161,000 squace feet), The following are not counted towards the gaming arca: back of house facilities, reception, restrooms, food
atd beverupe areas, retall shops, staiss, escalators and 1l lobbies leading {o the gaming area, aesthetic and dacorative displays, performance areas and major
aisles, Uncler the Development Agreament, the casino loculed within Marina Bay Sands could not have more than 2,500 gaming machines (although this
restriction hag been modified by the Second Development
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Apreement as described below), but there Is no limit on the number of tables for casino gamos permitted in the casino.

Under the Castno Control Act, ps amended (the “Singapore Act”), a casino operator thay be subject to 1 financial penalty, fot each ground of disciptinary
action which amounts to a serlous hreach, of a sum not exceeding 10% of the anhual gross gaming revenue (as defined in the Singapore Act) of the casine
opetator for the financial year immediately preceding the date the financial penalty is imposed,

The Singapore Aot also requires future applicants and/or renewals for 1 casino license to be a suitable person to develop, maintain and promote the
Integrated Resort as a compelling tourist destination that meets prevailing matket demand and industey standards and conlributes to the tourism indusgiry in
Singupore. The Singapore government has established an evaluation panel that will assess applicants and report to the GRA on this aspect of the casine
licensing requirements. Our casino license, which has a three-yenr term, is set to oxpire in April 2025.

The Second Development Agreement containg provisions relating to the construction of the MBS Fxpansion 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, the Second Develepment
Agreement containg events of defaplt, including, among other things, the failure of MES to perform its obligatiens under the Second Development Agreement.
"The Second Development Agteetnent also conleins, among other things, resirictions limiting the use of the Land to the development and opstation of the MBS
Expension Project and requirements that MBS obtain the prior approval of the STB in order to sebdivide the Land or any building thereon, which approval, if
given, will be subject to such terms and conditions as may be determined by ths STB,

The Second Development Apreement makes provision for certain benefits and entitlements conferred on MBS on specified terins and conditions, Among
these, upon the achisvement of certain milestones, MBS is entitled to make aveiluble an additional 1,000 gaming machines over and above its existing 2,500
gaming machines. On Cotober 7, 2019, MBS was granted entitlement to make available 500 of these additional 1,000 gaming machines. In addition, under the
Secand Development Agreement, MBS is granted pproval for the change of use of the area comprising the whele of the 55th floor of Mmlna Bay Sands’ hotel
tower 1, or such other areas as may be agreed within hotel tower 1, to be developed and used as part of Marina Bay Saneds’ casino; and MBS is granted an
option to purchase an udditional 2,000 square meters of casino paming area ut a price io be determined by the relevant Sinpapore government authority upen
written request by MBS 1o exercise the option. In addition, the Second Developiment Apreement contemplates that for a period of not less than 10 years
commencing 1o sooner than March 1, 2022, the rate of casino tax spplicable to MBS will not exceed specifiad tiored rates; there shall not he more than two
casino liconses in foree under the Casino Control Act at any time prior to Januury 1, 2031; and for a period of five years from the date of the Second
Development Agresment, the entry levy payable by a Singapero citizen or permanent resident for entry into the gasino will not exceed SGD 150 for & 24-hour
period and SGD 3,000 for a 12-manth petiod. The Second Development Agreement also provides for MBS to be entitled to compensation by STB for any
losses or damages suffered under certain conditions and cvenis related to the above-described benefits and entitloments. The Second Development Agreemetil
furthor provides MBS must maintain compliance with the material terng of the Second Development Agreement to obtain the above-described benefits and
entitlements.

Duing Bosiness in Macao, Hong Kong and Mainland China

We aro a parent company with limited business operations of our own, and cur main assct is the capital stock of our subsidiaries, A significant pottlot of
our business operations are bused in Macao and held by various Macao-incomporated indirect subsidiaries of SCL, our majority-owned subsidiary incorporated
in Cayman Yslands and listed in Hong Kong (collectivaly referred to as the “Mucno Operations™), We alse have subsidiaries incorporated in mainland China
and Hong Kong that provide bucle-office support, such as information technology, aceouniing, hotel managenent and marketing services, which complement
aird support SCL's main back-office finctions in Macac.

We face vatious logal and operational risks and uncertuintics relating to having a majority of our operations based in Macao and held by various Macao-
incorporated indirect subsidierics of SCL. Substantially ali of SCI’s assets are located in Mucao and substentially all of SCIs revenue is derived from Macio.
Accordingly, our results of operations, fingocinl position and prospects are subjeot to a significant dopree to the economic, political and legal situation in
Macuo. From Decemnber 20, [999, Macao heeame a Special Administrative Region of China when China resumed the excreise of sovereipnty over Macao, The
Basic Law of Macao provides thil Mucao will be
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geverned under the principle of “one country, two systems™ with ils own separate government and legislature and that Macao will have a high degree of
fegislative, judicial and economic antonomy,

We also face risks and uncertainties associated with evolving Chinese laws and repulations, such ad those associated with the extent to which the level of
Chinese government involvement, control of eapitel inflows and outflows, control of foreign exchange and allocation of resources purrently applicable within
tnainland China may become applicable to us and other risks and uncertaintics as to whether and how recent Chinese government statements and regulatory
developments, such as those relating fo data and cyberspace yecurity and antl-monopoly which, where applicable to s, could result in 1 material change in our
operations and/or the value of our securities or conld significantly limil or completely hinder our ability to offer or continue to offer securities to investors,
cause the value of such securities to significantly decline or be worthless and affect our abllity to list sscurities on a U.S, or other forelgn exchanges, If, in the
futurs, there were to be a significant change in the manner in which the Chinese government exercises direct or indirect oversight, discretion or cottrol over
businesses operated in Macuo, mainland China and EFlong Kong, including the current interpretation and application of existing Chinese laws and regulations on

“how the Chinese government exeroises direot or indirect oversight, discretion or contrel over businesses operated in Macao, mainland China and Hong Keng, it
could potentially result in our Macae Operations being materially adversely affacted and it could potentially adversely ntfect our resulis of operations, financial
position and cash flows,

" Ag advlsed by our PRC legal advisers, Haiwen & Pariners, our Macao Operations are catrently not required to obtain any permission or approval from
the China Securities Regulatory Commission {“CSRC™), Cyberspace Administration of China (*CAC™) or any othet mainland Chibese governmental anthority
to operate ifs business or ta issue securities to foreign investors, other than thosc related to ity two subsidiaries incotporated in mainlund China that only
provide back office support. We have received all requisite permissions and approvals for the back-office supporting functions focated in mainland China,
primarily being the standard business licenses issusd by the relevant authoritics in mainland China, and we have never been denied such permissions and
approvals, If we do not receive ot maintain such permissions or approvals in relation to such back-office suppott functions, we do not expect there wili be any
materlal adverse inpact or our business, finunceial condition and results of aperations. In the event that we have Inadvertently coneluded that such permissions
ar appravals are not required for our Macao Operations or if, in the future, applicable laws, regulations or interpretations were to change and require us to
obtain such permissions or approvals, the failute to obtain such permissions or appravals could potentlzlly result in pensliies and other regulatory nctions
agninst us and may materially and adversely affect our business and results of operations.

In addition, on December 2, 2021, the SEC adopted final amendments implementing the disclosure and snbmission requitsments under the Holding
Foreigu Companles Accountable Act (the “HFCA Aet™), pursyant o which the SEC will identify a “CommissionIdentified Tasuer” if an issuer has filed an
annual report cotlaining an andit report {ssued by a registered public accounting firm that the Public Company Accounting Oversight Board (“PCAOB™) hag
detertnined it is unable to inspect or investigate completely because of a position taken by an anthority In the foreign jurisdiction, and will then itnpose a
trading prohibilion on an issuer uBer it is identificd as & Commission-Identified Issuor for three conseontive years. Tf, in the future, we were to bo identified ns a
Commission-Identified Issuer and have a “non-inspection™ year, there is no mssurance that we will be able to tuke remedial measures in a timely manner. On
December 29, 2022, the Accelerating Holding Forelgn Companies Accountable Act was gighed itto luw, which reduced the number of conscoutive noa-
inspection years required for triggering the listing and trading prohibitions under the HFCA Act from thiee years lo two years. On December 15, 2022, the
PCAOB reported that it was able, in 2022, to inspect and investipate completely audit finms headquartered i mainland China and Hong Kong and that, as a
result, the PCAOB voted to vacate previous determinations fo the conitary, However, uncertainties remain whether the PCAOB can coutinue to make o
determination in the future that it is able to inspect and investigate comipletely PCACOD-ropistered audit firms based in mainland China and Hong Keng,

Sue “Item 1A. — Risk Factors — Risks Related to Doing Business in China” for more detailed infornzation.
Transfers of Cash to and from Our Non-U.S, Subsidiaries

We ate pritarily depotdent upon vur properlics In Mucdo and Singapore, We ate a parent company with limited business operatiens of our cw, our maln
naset is the eapifal stock of our subsidiarfes. We conduct most of our business operations through our direct and indirect subsidiaries. Accordingly, out primary
sources of eash are
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royalties, dividends and distributions detived from the sarnings and cash flow generated by our operating properties, Our subsidisries' paymenis to us will be
cofitingent upon their earnings and upon other busiress considerations, which may be impacted by various factors.

In addition, our Macao and Singapore credit facility agreements, under certain circumstances, may limit oc prohibit certain payments of dividends or
other distributions to us. We expect fisture debt instruments issued by our subsidiaries for the financing of fiuture developments may cobtain similar restrictions.

Subject to applicabla law, any future dividend payments will be mads at the discretion of our Board of Directors, taking into aceount varions factors such
as our fulure operations and earnings, capital requirentents and surplus, general financial condition, contractual restrictions and other factors. There can be no
assurance that dividends will be paid in any particular amount, if at all, for any given period. Tn addition, our ability to pay dividends is reliant to some extent
on the dividends received by SCL. In April 2020, we suspended our quarterly dividend program due to the impact of the COVID-1% pandemic and in August
2023 the dividend program was refnstated.

The ahility of subsidiaries to make distributions te us depends on the earnings and cash flow generated from gaming operations and various other facters,
including dividend requirements to third-party public stockholders in the case of funds being repatriated from SCL, compliance with cortain local statutes, the
laws and regulations currently and fn the future applicable to our subsidiaries and restrictions in conneotion with thelr contractual nrrangsments, For example,
our fevenues in Macao are denominated in patacas, the legal currency of Macao, and in Hong Kong dollars. The Macaa pataca is pepged to the Hong Kong
dollar and, in many cases, is used interchaspeably with the Hong Kong dollar in Macao. The Hong Kong dollar is pegged to the 1.8, dollar. While cutrently
there are no foreign exchange or eapital controi restrictions applicable to intercompany transactions between vs and our Macaa, Hong Kong and mainland
China subsidiaries, we cannot assure you that this will continue to be the cass in the Future and that our sbility to convert large amounts of petacas into U.S,
dollars over a relatively short period will not be limited. In addition, the malnland Chinese government also imposes controls on the convertibility of the
renminbi into foreign currencies and, In certain cases, he remittance of cutrency out of China by eur subsidiaries incorparated {n mainland Chlna, If, in the
Tuture, foreign exchanpe or capital control restrictions were to be imposed and become applicable to vs, such restrictions could potentially reduce the amounts
that we would be able to receive from ow Macao, Hong Kong snd milnland China subsidipries, Our non-U,S, subsidiarics, including those lecated
Singapors, Macao, Hong Kong and mainland Ching, held unresiricted cash and cash equivalenis of $2.20 billion and resticted cash of $124 million as of
December 31, 2023, of which approximately $1.80 billion is availuble to be repatriated, either in the form of dividends or via intercompany loans or advances,
to the U.5., subject to the abovementioned restrictions, We do not expect withholditg taxes of other forelgn Income taxes to apply should these sarnings bo
distributed in the form of dividends or otherwise.

Cash may be transferced between and among the Company and its subsidiaries through capital conteibutions, intereompany loans or advances, dividends,
royalties sd transfers of cash and ather assets. The tetal nef transfers to (from) the Corepany with SCL were $100 million, $(978) million and $42 million and
with Matina Bay Sands were §537 million, $74 million and $37 million for the years ended December 31, 2023, 2022 and 2021, respectively.

Net transfers from its subsidiaries to SCI. were $1.86 billion for the year ended December 31, 2023 and net transfers from SCL ie ils subsidiaries were
$497 million and $385 miltion for the yours ended Decomber 31, 2022 2021, respectively, During the years ended December 31, 2023, 2022 and 2021, SCL
made itlgrest payments to the holders of the SCL Senior Notes in the amount of $346 million, $310 million and $352 million, 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 as well as the other information contained in this Anmial Report on Form 10K in

contiection with evaluating the Company. Additional risks and uncertainties not eurrently ktiowm to us or that we currently deem to be immuterial may also
have & matetial adverse effect on our business, financial condition, results of operations and cash flows. Certain statements in “Iisk Factors” ave forward-
looking statements, See "Ttem 7 — Management's Discussion and Analysis of Financial Condition and Results of Operations — Speefal Noto Regarding
Forward-Looklng Statements.”

Summary of Risk Factors

The following is a summary of the principal risks that could adversely atfect our busiuess, operations and financial results,

Risks Related {0 Our Business

Our business is particularly sensitive to reductions in discretionary consumer and corporate spending as a result of downturns in the economy.

Natural or man-made disasters, an outhreak of highly infectious or contagious disease, political instability, civil unrest, tereorist activity or war could
materially adversely affect the munber of visitors o our fucllities and distupt out operitions,

Ouwr business is sensitive to the willingness of our customers 1o tnvel,
We are subject to extensive reguletions thut govern our operations {n any jurisdiction where we operate,
Certain local gaming laws apply to our gaming activities and associations in jurisdictions whetes we operate or plan to operate.

We depend primuarily on our properties in fwo matkets for all of our cash flow, and because we are n parent company our primary souree of eash is and
will be distributions from our subsidiaries.

Our deht instruments, current debt service obligations and substantial indebtedness may restrict our current and future operations.
We are subject to fluctuations in foreign currency exchange rates.
We extend credit to a partion of our customers and we may not be able to collect gaming receivables from our eredit players.

Win rates for our gatming operations depend cn a variety of factors, some beyond our conirol, and the winnings of our gaming customers conld exceed
our casino winnings.

We face the tisk of fraud and cheating.
Our operations Biee sighificunt competition, which raay increnss in the future.

Our attempts to cxpand our busingss inio new markets and new ventures, including through acquisitions or strategic ransnctions, may not be
sucesssfil.

Our loan receivable is subject 1o cerlain rigks, which could matestally adversely affect cur finaneial position, resnlis of aperations and cash flows,

Risks Associnted with Our Tuternational Operations

Thete are gignificant risks associatod with our current and planned construction projects,

Our Macao Conoession and Singepore development agreements and casino license can bé terminated or redeetned under cortain circumsiavces
without compensation to us.

The number of visitors to Maeao, partivnlarly visitors from mainland China, may decline or travel to Macao may be disrapted,
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*  The Macao and Singapore governrments could grant additional rights to conduct gaming in the future and increase competition we tace.
»  Conducting bosiness in Macao and Singapore hag certain political and sconomic risks,
*  Ourtax atrangemeits with the Maceo government may not be avallable on terms favorable to us or &t all,

*  We are subject to limitations on the transfers of cesh to and from our subsidiaries, [imitatlons of the pataca exchange markets and restrictions on the
export of the venminbi, '

+ VML may have financial and other obligations to foteign workers seconded to its contractors under government labor quotas,
Risks Related to Doing Business in China

«  Our business, financial condition and results of operations andfor the value of our securities or our ability to offer or continue to offer securltles to
investors may be materially end adversely affected to the extent the [aws and regulations of mainland China become applicable to our eperations in
Macao and Hong Kong or economic, political and legal developments in Macao adversely affect our Macao operations.

*  Our secutities may be prohibited from being traded {a the U.S. securities matket and out investors may be deprived of the benefits of such inspections
or investigations if the PCAOB were not able to conduct full inspections or investigations of our auditor.

Risks Related to Stock Ownership and Stockholder Matters

*  The Interests of our principal stockholders in our business may be diffarent from yours.

= Conflicts of Interest may arise bacause certaln of our directors and officers are also directors of 8CL.
Human Capital Related Risk Faclors

*  We depend on the continued services of key officers.

»  We compete for limited management and labor resources in Macao and Singapore, and policies of those governmenls may also affect our ability to
employ imported managers or labor,

»  Labor actions and other labor problems coukd negatively impact our operations,
General Risk Factors

*  Yallure to maintain the integrity of our information and jnformation systems ot cutnply with spplicable privacy end cybersecurily requirements and
regulations could harm our reputation and adversely affest our business.

*  Wo may fail {o establish and protect our IF rights and conld be subject to claims of TP infringemant.
= The licenging of our trademarks te third patties could result in reputational harm for us,

= Ouwr insurance coverage may nof be adsquats to cover all possible lossos that our properties could sutfer and owr insuranee costs may increase In the
Tuiure.

+  We are subject to changes In tax laws and regulations,
= Beeuuse we own real property, we are subject to extensive environmental regulation.
* W arc subject to risks from litigation, investigations, enforcement actions and ather disputes,

= We could be negatively Impacted by environmental, social and governance and sustainability matiets,

24




Fable of Contents

Risks Related to Our Business
Our dusivess Is particularly sensitive to redictions in discretionary constimer and cotporeie spending as a resall of dowaturns in the economy.

Consumer demend for hotel/casine resorts, teade shows and conventions and for the type of lxury emenities we offer is particularly sensitive to
downturns in the economy and the corresponding impact on discrotionary spending, Changes in discretionary consumer spending ot corporate spending on
conventions and business travel could be driven by many factors, such as: perceived or actual general economic conditions; fear of exposure to a widespread
heaith epidemic; any wealcnesses in the job or housing market; credit market disruptions; high energy, fiel and food costs; the increased cost of travel; the
potential for bank failurss; perceived or actual disposable cotisumer tncome and wealth; fears of recession and chenges in consumer confidence in the
sconomy; or fear of war, political instability, elvil unrsst or future acts of terrorism. These factors could reduce consumer and corporate demand for the luxury
amenitizs and leisure and business activities we offer, thus imposing additional Umits on pricing and harming our operations.

Natural or mon-made disasters, an outbreak of highly Infectious or contagious disease, political instability, civil enrvest, teerorivt activity or war conld
matertally adversely affect the mumber of visitors tv our facilities and disrupl our operations,

So-called “Acts of God,” such as typhoons and rainstorms, partioulsrly in Mncao, and other nntural disasters, man-mede disasters, outbreaks of highly
infectious or contagious diseases, politicel instability, civil unrest, tervorist activity or war muay result in decreases in travel to and frotn, and economic activity
in, areas in which we operate, and may adversely affect the number of visitors to our propertics, We also face potential tlsks rasociated with the physical effects
of climate change, which may include mare frequent or severe storms, typhoons, flooding, exireme or prolonged heet, rising sea levels and shortnges of water.
To the extent climate change cavses additionsl changes in weather patterns, our properiles along the coast in Maczo could be subject to an ingrease in the
number and severity of typhoons and coastal and river flooding could cause damnge to these properties, and all our properties could be subject to incroased
precipltation levels and heat stress. Any of these events may disrupt our abillty to stalf 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 Hows. Although we have insurance coverage with
respect to some of these events, we santiot assure you any such coverage will provide any coverage ot be sufficient to indemnify us fally against all direct and
indirect costs, including any loss of business that could resnlt from sabstantial damage to, or partial or complete destruction of, any of our properties.

Ountr business Is sensifive to the witlingness of our customers to iravel,

We are dependent on the willingness of our customers to travel. Only a portion of our business is ind will be generated by local residents. Most of our
customers travef 1o reach our Macao and Singapore praperties, Infections diseases may severely disrupt domestic and internationa) travel, which would result
in a decrease In customer visits to Macao and Singepore, including our propesties. Regfonal political events, acts of terrorism or vivil unrest, incloding those
resulting in travelers perceiving areas 2s unstable or an unwillingness of governments to grant visas, regional conilicts or an outbreak of hostilities or war could
have a similar effect en domestic and international travel. Management cannot predict the extent to which disruptions from these types of events in air or other
forms of travel wonld have on our business, financial condltion, resulis of opetations and cash flows,

We are snbject fo extensive regulofions that povern our operations in any jurisdiction where we operaie,

We are required to obtain and maintain licenses from vaious jurisdictions In order o operate cetiwin aspecis of our business, end we are subject to
extensive background investigations and suitability standards in our gaming business, We also will become subject to regulation in any other jurisdiotion where
we choose to opetate in the future, Thete can be no assurance we will be able to obtain new licenses or renew any of our existing licenses, or if such licenses
are obtained, such licenses will not be conditioned, suspended or revoked; and the loss, denial or non-renewal of any of our licenses could have 2 material
advetse effect on our business, financial condition, results of operations and cash flows. See “Item | — Business — Regulation and Licensing” for further
descriplion of regulations thet govern our operations.
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We ate subject to anti-corraption laws and regulations, such ss the Foreign Corrupt Practices Act (the “FCPA™), which generally prohibits U.8. companies
and their intermediaries from making improper payments to foreign officials for the purpose of obtaining or retaining business. Any violation of the FCPA
could have a materlal adverse effect on our business, financial condition, results of operations and cash flows.

We also deal with significant amounts of cash in our operations and are subfect to various reporting and anti-meney laundering regulations in certain
jurisdietions where we aperate, inchuding Singapare and Macan, as well as regulations set forth by the gaming authorities lit the arens in which we operate. Any
such laws and regulations could changs or could be interpreted differently in the future, or new laws and regulations could be enacted. Any violation of auti-
money lmndering laws or regulations, or any accusaticns of meney laundering or regnluiory Investigations into possible money laundering activitios, by sy of
our propettics, employees or customers could have 3 material ndverse effact on our business, financial condition, results of operations and cash flows.

Certain local gaming laws apply to our gaming acilvities and associntions in jurisdictions where we aperate or plan to operaie,

We are required to comply with certain reparting requirements conoerning cur current and proposed gaming activities and associations, including in
Macao, Singapore and other jurisdictions. The gaming anthorities in jurisdictions where we operate or plan to operate, inclnding in Macao and Singapors,
exercise authority for prrposes of assessing suitability in relation to our activities in other gaming jurisdictions where we do business, Any gaming laws and
regulations that apply to us could change or could be interpreted differently in the future, of new laws and regulntions could be enacted, and we may ineur
significant costs to comply, or may be unable to comply, with any new or medified gaming laws and regolations.

We depend primarily on our properties in two markets for ol of our cash flow, and becanse we are n parent company our primary source af cash is
and will be distributtions from our subsidiaries,

We are primarily depencdent upon our Asia properties for all of ot cash, Glven our operations ate conducted primarily at properties in Macao and
Singapore and a large portion of cur planned development {s in Macao and Singapore, we are subject to greater risk than if we were more diversified,

Additionatly, because we are a parent company with limited business operations of our own, our main asset s the capital stock of our subsidisties. We
conduct most of our business operations through our divect and indirect subsidiaries. Accordingly, our primaty sources of cash are dividends and distributions
with respect to our ownership intetests in our subsidiarios derived from the esrnings and cash flow generated by our operating properties. Our subsidiaies'
paymenis to us will be contingent upon their earnings and upon other business considerations, which may be impseted by the factors described above, For
example, due to the impact of the COVID-{9 pandemic, wo suspended our quarterly dividend program between April 2020 and J uly 2023, resuming dividend
payments in Atgust 2023, and SCL suspended its dividend payments begibning in February 2020,

In addition, our Macae and Singapore credit agreements, under certain eircumstenccs, may limit or prohibit eortain payments of dividends or other
distributions to us, We expect fiture debt instewments for the financing of future developments may contain similar restrictions.

Our debt insiruments, current debt service obligations and substantial indebizdness may restrief our current and future operations.

Our cuerent debt, service obligations contain, or any future debt service obligations ond instrumentg may contain, a number of resirictive covenants that
impose significant operatlng and finaneial restrictions on us, including restrictions on our ability to:

+ incur additional debt, including providing guarantees or credit support;

+  incur liens sequring indebtednsss or other obligations;

« dispuse of cerinin asscls;

+  make certain acquisitions;

* puy divideiwls or make distributions end make oiher restricted payments, such as purchasing equity interests, vepurchusing junier Indebtedness or

muaking investments in third partics;
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+  enter into sale and leaseback iransactions;

»  engage in any hew businesses;

v {ssue preferred stock; and

« enfer into transuetions with our stockliolders and our affiliates,

In addition, our Macao, Singapore and U.S. vredit agreements contain various finmncial covenants, See “Ttem 8 — TFinanclal Statemenis and
Supplementary Data — Notes to Conselidated Financial Statements — Note 12 — Long~Tetm Debt? for further description of these covenants,

As of December 31, 2023, we bad $14.03 billion of long-term debt outstanding, net of originet issue discount and defetred offering costs (excluding those
cusky reluted to our revolving facilities), This indebtedness could have imporiant consequences to us, For sxample, it could:

» make it more difficult for us to satisfy our debt service obligations;

+ increase onr vulnerability to general ndverse economie ad industry conditions;

* impair our ability to obtain additional financing In the future for working capital needs, cupital expenditures, development projects, acquisitions or
pgeneral corporate purpeses;

« require us to dedicate 4 significant portion of aur cash flow from operations to the payment of principal and interest on our debt, which would reduce
the funds available for our operations and development projects;

»  limit our flexibility in planning for, or reacting to, changes in the business and the industry in which we operate;
+ place us at a competitive disadventape compared to our competitors that have less debi; and
« subject us to higher interest expenss In the event of increases in interest rates.

Subject to applicable laws, including gaming laws, and certain agreed upan exceptions, our Singapore debt is secured by liens on substantially all of the
assets of our Singapors operations,

Our ability o timely refinance and replace our indebtedness in the fature will depend upon general cconomlc and credit market conditions, potential
approvel required by local government regulatars, adequate liquidity in the global credit markets, the particular elrcuthstances of the gaming industry, and
prevalent regulations and our cash flow and operations, in ench case as evaluated at the time of such potential refinancing or replacement. We have a principal
amouit of $1.90 billion, $3.37 billion, $3,54 billion, $700 million and $1.90 billion in longterm debt matuting during the yeard ending December 31, 2024,
2025, 2026, 2027 and 2028, redpectively. If we are unabie to refinanee or, generate sufficient cash flow from operations to repay our indebtedness on a timely
basis, we might be forced to seek alternate forms of financing, dispose of certaln assets or minimize capital expenditutes and other investments, or not make
dividend payments. There is no assuwrance any of these altematives would be available to us, if at all, on satisfactory terms, on lerms thel would not be
disadvantapgeous to us, or on terms that would not require us to breach the terms and conditions of our existing or future debt agrcoments.

We may altempt to atrange wdditional finaucing to fund the remalnder of our planmed, and any foture, development projects. Ti' we are required to raise
additional capital in the fature, our access to and cost of financing will depend on, among other things, global econemic conditions, conditfons in the global
financing matkets, the avallability of sufficient amounts of finencing, our prospeets and our eredit ratings. If our credit ratings wete to be downgended, or
genergl marlet conditions were to ascribe higher risk to our raling levels, our industry, or us, our access to capital and the cost of any debi financing would be
further negatively impacted. In addidon, the tetms of fiture debt apreements could require higher costs, include more restrictive covenants, or require
incromental coflateral, which may fustber restrict our business operations or be unavailahle due to our covenant restrictions then in offect. There is no guarantee
that debt financings will b available in the future to fund our obligations, or that they will be available on terms coosistent with our expectations, Our current
debt service obligations contain a number bl restriclive covenants that impose significant eperating and financial resttictions on us, and our Macao, Singapore
and U.S. eredit agreements contain varions financial covenants,

27




We are subject to fluctnations in forelga currency exchange rafes.

We record trangactions in the functional currencles of our reparting entities, Because our consolideted financial statements are presented in U.S. dollars,
we translate rovennes und expenges, as well as assets nd Hablities, into U8, dollars at exchange rates tn effect during or at the end of each ceporting period,
which subjects us to foreign currenoy translation risks, The strengtbening of the U.S. dollar sgainst the functional currencies of our foreign operations could
have an advetze offect on our U.S. dollar financial resulis.

‘We are a parent company whose primary source of cash is distributions from our subsidiaries. Fluctuations in the 11,5, dollar/SGD exchange rate, the U.S,
dollar/Macao pataca exchange rate and/or the U.S, dollar/Hong Kang Dollar (*HKD") exchange tate could have a material adverse effect on the amount of
dividends and distributions from our Singapore and Macao operations,

We extend credii to u partion of our cusiomers and we may not be able to collect gaming receivables from our credit players,

We conduct our paming activities on a credit and cash basis. Any such credit we extend Is unseoured. Tabls games players typically are extended more
credit than slot players, and high-stakes players fypically are extendsd more credit than players who tend to wiger Jesser smounts,

During the year ended December 31, 2023, approximately 10.6% and 11.9% of our table games drop al owr Macao properties and Marina Bay Sends,
regpectively, was trom credit-based wagering, We extend credit to those customers whose level of play and financial reyources warrant, in the opinlon of
management, an exiension of eredit. These lurge receivables could have a significant impact on our results of operations if deemed uncollsctible.

While gaming debts are cvidenced by a credit instrument, inclading what i commonly referred to as a “matker,” certain furisdictions around the world,
fncluding jurisdictions our gaming customers may come from, may determine, or have determined, enforcement of gaming debts is against public palicy.
Although comts of some foreign nations will enforce gaming debts directly and the asgets in the U8, of foreign debtors may be reached to satisfy a fudgment,
jndpments on gaming debis from cousts ir: the U.3. and elsewhere are not binding in the coutts of many foreign nations,

In particylar, we expect our Maceo operations will be able to enforce gaming debts only in a limited number of jurisdietions, including Macao, To the
extent our Macao gaming customers are from other jurisdictions, our Maeno operations may not have access to a forum in which it will be possible o colleat
all gaming receivables because, among other reasons, courts of many jurisdictions do not enforce paming debts and our Macao operations may encounter
forams that will refuse to enforee such debis. Moreover, under applicable law, our Macao operations remain obligated to pay taxes on uncollectible winnings
from customers.

It iy also possible cur Singapore operations may not be able to collect gaming debis becanse, among ather reasons, courts of vertain jurisdictions do not
enforce gaming debts, To the exient our Singapore gaming customers' assets ere situated in such jurisdictions, our Singapore operations may not be able to take
enforcement action againsl such ussels to facilitate collection of gaming receivables.

Even where gaming debts are enforceable, they may not be collectible, Our inability to cofleet gaming debis conld have a significant adverse effect on our
results of operations and cash flows,

Win rates for vir guaming operations depend on a varlely of faclors, some bepond gur contral, and the winnings of our gaming customers conld exceed
our casing winnings.

The gaming induslry is characlerized by an element of chanee, In addition to the element of chance, win rates ate also affected by other factors, including
players' skill and experience, the mix of gamces played, the finsncial resources of players, the spread of table limits, the volume of bets played and the amount
of time played. Qur gaming profits are mainly derived from the difference belween our casine winnings and the casino winnings of anr gaming customers.
Since there is an inherent element of chance in the gaming industry, we do not have fall control over our winnitigs ot the winnings of our gaming custotners, If
the winnings of our gaming customers exceed our winnings, we may record a lusd frotn our gaming operations, which could have a2 materizl adverse effect on
our financial condition, results of operations acd cush flows.
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We face the Hsk of frand and cheating.

Our gaming cuslomers may attempt or commit fiaud o cheat in order to Increase winnings. Acts of fraud or cheating could involve the use of counterfeit
chips or ather tactics, possibly in collusion with our employees. Internal acts of cheating could also be conducted by employees through collusion with dealers,
surveillance staff, floor managets or other casing or gamlng rea staff. Failure to discover such ncts or schemes in a timely manner coutd resuli in losses in our
gaming operations. In addition, negative publicity related to such schemes could have an adverse effect on owr reputation, potentially causing a material
adverse offcct on our business, financial condition, results of operations and cash flows.

Our operations face significant competiton, which may increase in the future,

The hotel, resort and casing businesses in Macao and Singapore are nighly competitive. Our Macao properties compets with numerous other easinos
tocated within Macao. Additional Macao facilities announced by our competitors and the Increasing capacity of holel rooms in Macao could add to the
competitive dynamic of the markst. :

Our Macao and Singapere operatlons will also compete to some extent with casinos located elsewhere in Asi, inoluding Sowth Kerea, Malaysia,
Philippines, Australia, Cambodia and elsewhere [n the world, including Las Vegas, as well as online gaming and cruise ships that offer gaming. Our operations
also face increased competition from new developnients in Malaysia, Australia and South Korea, In addition, certaln countries have legalized, and others may
in the future legalize, casino gaming, including Japan, Taiwan, Thailand and Vietnum.

The proliferation of gaming venues snd gaming activities, such a5 online gaming, as well es renovations and expensions by our competitors, and their
ability to alimet customers away from our properties conld have a material adverse etfoot on our finanoial condition, results of operations and cash flows,

Our atlempts ta expand our busingss inte new tarkels and new ventures, inclading through acquisitions or strategic transaclions, miy not be
successfi,

We may opportunistically seek to expand our business through, among other things, expansion inte new geographies or hew ventures conmplementary to
out ourrent eperafions, These attempts to expand ouy business could inorease the complexity of our business, tequire significant levels of invesiment and strain
our management, personnel, operations and systems. In addition, our attempts to expand into new geographies could pose additional challenges given our
limited operatiopal experience in other jurlsdictions. In order io facilitate such expansion, we ey engage In stratepic and complementary gequisitions and
other transactions ar investments involving other inlegrated resorts, hospitality or gaming brands, businesses, properties ot other assals, sither on ot owi ot In
parlnership with others. These ilems are subject te challenges and risks that conld affect out buginess, including: sur incurrence of significant transzction costs
in contgetion with a pending transaction or investment, regardioss of whethet it is completed; the resirictions on and obligations with respect to our business
that tmay exist in conneclion with (he pending transaction or investment: fluctuations in our market value, including the depreciation in our market value if the
peruding transaction or investment {s not completed or the fuiture of the transaction or Investment, even if completed, to increase our market valoe; and failure
to Intogeale acquired businesses successfully or achieve the anticipated benefits or gynorgies of the transaction. As noted in "Development Projects ~ New
York,” therc is litigation associated with the Procedural Steps for our tight to lease the underlying fand of the Nassan County Coliseum frot the County of
Wassau in the State of New York. The Company is not 2 paty to the litigation, but thetc can be no assurance a3 to the completion or pasitive outcome of the
Pracedural Steps or our ability to secure a new leuse cn terms that are fuvorable to us. In addition, there is no assurance we will be able to obtain 4 casino
license [rom the State of New York. There can be no gesurance that our business expansion efforts witl develop as anticipated or that we will succeed, and if we
do not, we may be unable to recover cur investments, which could adverssly impact our business, financial condition and results of operations.
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Ouyr loan receivable s subject to certrin visks, which conld materially adversely affeci our financial position, vesulls of operations and cash flows.

On February 23, 2022, ih contection with clesing of the sale of our Las Vegas real property and operations, including The Venefian Resort Las Vegns and
the Sands Expo and Convention Center (the “Las Vegas Operations™), for an aggregate puechase price of approximately $6.25 billion (the “Las Vezas Sale™),
we entered into @ seller financing loan agreement, which provides for a six-year senior secured tertn loan with a principal amount of $1,19 billion as of
December 31, 2023, While payments on the loan have been made, If this loan were to become impaired and could not be collected, our financial position,
sesults of operations and cash fiows could be materially adversely affected for the amgunt of uncollected, or deemed uncollectible, principal and interest.

Rislis Associaded with Our International Operations
There ave significant risks associated with eur current and planned construction projeets,

Our development projects and any other construction projeots we undertake will entail significant risks. Construction activity requires vs to obiain
qualified contractors and subcentractors, the availability of which tmay be uncertain. Construction projects are subject to cost overruns and delays caused by
events outside of our control or, in certain cases, cur contrasters' control, such ns shortages of matetials or skilled labor, unforeseen engineering, environmental
anc/or geologleal problems, worlc stoppages, wenther interference, unanticipated cost increnses and unaveilability of construetion materials or equipment,
Construction, equipment or staffing problems or difficulties in obtaining any of the requisite materials, licenses, permits, allocations and authorizations from
povernmental or regulatory authorities could increase the total cost, delay, jeopatdize, prevent the construction ot opening of our projests, or otherwise affect
the design and features, Az development and construction projects develop, we could also make decisions that result In increases to the expected costs and
timelines for completion of our projeots. Construclion contractors or countetpartizs for out curtent projects may be required to bear certain cost overrons for
which they are contractually liable, and if such countzrparties are unable to meet their obligations, we may incur lucteased costs for such developments. For
examnple, we are obligated to commence certaln construction projects in Singapore under the Second Development Agreement by April 2024, which we do not
expect to be able to timely commence. We ate in discussions with the Singapere government on the duration of the timeline extension for commencement and
completion of the expunsion of Marina Bay Sands to fulfill our obligations under the Second Development Agreement. If such extension is not obtoined, we
wilt be in breach af our obligations under the Second Development Agreement. In addition, the number of ongoing projects and theit locations throughout the
wotld present unique challenges and risks to our mahagement structure. 1f our management is unable to manage successfully our worldwide constructlon
projects, it could lave a matetial adverse effect on our financial condition, resulis of operations and cash flows.

The anticipated costs und complation dates for our eirent and planned prajects are based on budgets, designs, development and construction docwments
and schedule estimates are prepared with the assistance of archileots and other construction development consultants and are subject to change as the dasign,
development and construction documents are finalized and a9 actual construction wotk is performed. A fallure to complate our projects on budget or on
schedule may have a material adverse effest on our financial condition, resnlts of operations and cush flows.

Our Macaw Concession and Singapore development agreements and casine license can be lerminaled or redeemed under certain circinnstances
withont compensation (o us.

The Macap government has the right to unilaterally torminate our Coticession in the event of YML's serioys non-compliance with its basic obligations
under the Coneession and applicable Macao laws. Upon termination of our Concession, the casinos and gaming-telated equipment, for ‘which use has been
temporarily transferred by the Macao government to VML, would automatically be transferred back to the Macao government without compensation to us and
we would cense to generate any revenues from these operations, The loss of owr Concession wounld prohibit us from condueting gaming operations 1n Macao,
which could have 4 materisl adverse effeel on oue business, financial cobdition, results of operations and cash flows. Additionally, begioning on Jaouary 1,
2029, the Macao governinent has the option to redeem the Conzession by providing us at least one-year advance notice, In the event the Macao government
oxarviges this tedemption right, we are entitled to fair compensation or indemnity. However, the compensation paid may not be adequate to compensate us for
the loss of futute revenues.
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Under the casino regulatory framework in Singapore, our casino license may be tetminated in the event of Maring Bay Sands’ serfous non-compliance
with {ts obligetions under the easino regulntions or our casino license conditions, and the development agreements between Marina Bay Sands and the STD
con(ain events of default that conld parmit the STB (o terminate the agreement without compensation to us. If the development agreements are terminated, we
could lose cur right to operate the Marina Bay Sands and our investement in Marinu Bay Sands could be lost. Additionally, under the terms of our development
agreements with the STB, elther or both the casinp concession and the casine license may be terminated on public interest grounds, in which case, we are
entitled to fair compensation, However, the compensation peid may net be adequate to compensate us for the loss of fisture revenues.

The number of visiters to Macao, particularly visiters from malniand Ching, muy decBine or travel to Macao may be disrupied.,

Our VIP and mags market gaming customers typically come from nearby destinations in Asia, ineluding mainland China, Hong Kong, South Kores and
Japan. Increasingly, a significant number of gaming customers come to our casinos fromy malnland China. Slowdown in economic growth ot changes of China's
current resirictions on travel and currency movements have disrupted, and if such slowdown is contibned and prolonged could farther disrapt, the number of
visitors from mainland China to our casinos in Mucao as well as the amounty they are willing and 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 granted to residents of mainland
China for travel to Macae and Hong Kong, These polices and measuves, if implemented, may heve the effect of reducing the number of visitors (o Macao fiom
mainland China, which could adversely impact tourism and the gaming industry in Macao,

The Mucao and Singapore goveramenis could grant additional vights to conduet guming in the future and increase competilon we face,

We hold one of only six gaming concessions authorized by the Macao government io operate ousino games of chanee in Macao through December 31,
2032. We hold one of two licenses granted by the Singapore government to operate a casino in Singapore during an exclusive perfod expiring on December 31,
2030, I the Macao poverument were to allow edditlonal gaming operators in Macac or the Singapore government were to license additiona! casinos, we would
face additional competition, which could have a material adverse effoct on our financial condition, results of operations and cash flows,

Conducting business in Macao and Singapore has certain political and economie rishs.

Our business development plans, financial condition, resulls of operations and cash flows may be materially and adversely affected by significant
political, soofal and economic developments in Macao and Singapote, and by chunges in policies of the governments or changes in laws and regulations or theit
interpretations. Our operations in Macao and Singapere are also exposed to the risk of changes in laws and policies that govern uperations of compenies based
in those counttles. Jutisdictional tax laws and regolations may also be sulject to amendment or different inferpretation and implementation, thereby having an
adverse cifect on our profitability alter tax, These changes may have & tnaterlal adverse effect on our financial condition, results of eperations and cash flows.

Current Macao and Siogapore laws and regulations conceming gaming and gaming concessions and licenses are, for the most part, faitly recent and thero
s little precedent on the interpretation of these laws and regulations. We believe cur organizational stucture and operations are in compliance in afl matetial
respects with all applicable laws and reguistions of Macao and Singapore. These laws and regulations are complex and a coutt or an administrative or
regulatary body may in the fature render an intespretation of these faws and regufations, or issue regulations, which differs from our interprotation and could
have a material adverse effect on cur fnancial condition, resubts of operations and cagh flows.

Tnn additlon, our activities in Macao and Singapore are subject to administrative review and approval by various governmenl apencies. We cahnot assure
you we will be able o obtain all nceessary approvals, which may have a materlal adverse effect on our long-tettn business strategy and operations, Macac and
Singapote luws permit redress to the conrts with respect to administrative actions; however, such redress is largely untested in relation to gaming Jssues,
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The Macao government approvad smoking contrel leglslation, which prohibits smoking in casinos other then in certain enumerated arcas. Such
legislation may deter potential gaming customers who ere smokers from frequenting casinos in furisdictions with smoking bans such as Macao. Such Taws and
regulations could change or could be interpreted differantly in the future, We cannot prediot the future likelihood ar outeome of similar legislation or
referendums in other jurisdlctions whete we operate or the magnitude of any decrease in revenues as a result of such regulations, though any sinoking ban
could have an adverse effect on our business, finencial condition, results of operations and cash flows.

Our tax arrangements with the Macao goverument inay not be available on terms Jfavorable (v us or af all.

We have had the benedit of 2 corporate tax exemption in Macao, which exempts us from paying the 12% corporate income tax cn profits generated by the
operation of ¢asinio games, but does not apply to our non-gaming activities. We will continve to benefit fior this tax exemption through Decamber 31, 2027,
Additlonally, we entsred into a sharcholder dividend tax agreement with the Macao government in April 20§95, eftective through Tunc 26, 2022, providing an
annual paytnent as a substitution for a 12% tax otherwise due from VML shareholdors on dividend distributions paid from VML geming profits (the
“Sharcholder Dividend Tax Agresment”). We are in discussions for a new sharchelder dividend tax agreement; however, there is no certainty this tax
arrangement will be granted,

We are snbject to lmitations on the transfers of cash io and from our subsidiaries, imitadons of the pataca exchange markets and restrictions on the
export of the renminbi,

Cur revenues in Maoao are denominated in pateoas, the legal currency of Macao, and Hong Keng dollers. The Macao pataca is pegged to the Hong Kong
dollat and, In many cases, is used interchangeably with the Hong Kong dollar in Macne. Although currently permitied, we vanuot assure you patacas will
contiue to be freely exchangeable into U.5. dollars, Also, our ability to convert large amounts of patacas into U 8, doliars over a relatively shott petiod may be
limited,

The ubilily of subsidiaries to muke distributions to us depends on the earings and cash flow generated from gaming operations and vatious other factors,
Including dividend requiremants o third-party public stockholders in the case of funds being repatrinted from SCL, compliance with cettain local statutes, the
laws and regulations currenily and in the future applicable to owr subsidiaries and restrictions in cobnection with their contractual arrangements. While
currently thete is no foreign exchange or capital control restriction applicable to transactions between vs and our Singapore, Macao, Hong Kong and maintand
China subsidiaries, we cannot assure you that this will continme to be the case jn the futute, In addition, the meinland Chinese government also fnposes
cantrols on the convertlbility of the renminbi into foreign currencies and, in certain cases, the remiltance of currency put of China by our subsidiaries
incorporated in mainland China. If, i the future, foreign exchange or capital control restrictions were to be imposed and become applicable to us, such
restrictlons could patentially reduce the amounts that we would be abls to recelve from our Singapore, Macao, Hong Kong and mainland China subsidiaries.
We do not expect withholding taxes or other foreign income taxes to apply shoukd repateiated earmings be distrlbuted in the form of dividends or otherwise.

We are currently prohibited from accepting wagers in renminbi, the logal currency of China. There are also restrictions on the remittance of the renminbi
from mainland China and the amcunt of renminbi thet can be converted into Toreign carrencles, Inchiding the patacs and Hong Kong dollar, Restrictions on the
remiltance of the renminbi from mainland Ching may impede the flow of gaming customers from mainland China to Macuo, ishibit the growth of gaming in
Macao and negatively impeet our gatning operations, There is no assurance that incremental maintand Chinese regulations will not be prommlgated in the future
that have the effect of resirieting or eliminating the remitiance of renminbi from mamnland China, Further, if any new mainland Chinese regulations are
pronulgated in the future that huve the cffect of permitting or vestricting (as the case may be) the remittance of renminbi from mainland China, then such
remittances will need o be made subject to the specific requirements or restrictions set out in such mles,

If restrictions are placed on the ability of our subsidiaries in Singapore, Macao, Hottg Kong und mainland Ching to male disiributions or declare
dividends or limitations of the pataca exchange markets and resirictions on the export of the remminbi are realived, it could potentially adversely affect our
resulis of operations, financial position and cash fows.
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VML tnny have financial and other obligatlons to forelgn workers seconded 1o iis coniractors wader government labor quotas,

The Macan goverament has granted VML guetas to permit it to hire forelgn workers. VML has effectively ssconded part of the foreign workets employed
under these quotas to its contractors for the consiruction of our Cotai Strip projects. VML, however, remalns ultlmately lisble for all employer obligations
relating to these warkers, inoluding for peyrent of wages and taxes and compliance with labor and workers' compensation laws, VML requires ench contractor
to whom it has seconded these foreign workers to indemnify VML for any costs ot liabilities VML incuts s # result of such contractor's failure to fulfill their
obligations. VML's agreements with its contraclors alse contain provisions that permit it to retain some payments for up to one year after the contractors'
complete work on the projects. We caanot Assura you VML's contractors will fulfill thelr obligations to worlcers hired under the labor quotas or to VML under
the indemnifioation agreements, or the amount of any indemnification payments received will be sufficient to pay for any obligations VML may owe to foreign
warkers seconded to contractors wnrder VML's quotas, Until we make final payments o our contractors, we have offset rights to colleot muounts they may owe
us, including amounts awed tmder the Indemnities relating to smployer obligations. After we have made the final payments, it may be more difficalt for us to
enforce any unpaid indemaity obligations,

Risks Reluted to Doing Business in China

Our business, financial conditton and resuits of operations and/or the value of gur securilies or our ability 1o offer or continne o offer securities to
investors may be materiafly and wdversely affected to the extent the laws and regulafions of mainland Ching become applicable 1o our operations in
Mucao and Heng Kong or economic, political and fegal developments in Macao adversely affect onr Macao operatlons.

We are a parent compaty with limited business oparations of eur own, and out main asset is the capital stocl of our subsidieries. A significant portion of
our business operations are based in Macao and held by various Macao-incorporated indirect subsidiaries of 8CL, our majority-owned subsidiary incorporated
in Cayman Islands and listed in Hong Kong {collactively referred to a3 the “Macao Operations™). We also have subsidiaries ingorporated in mainland China
and Hotig Kong that provide back-office support, such as information technology, acconnting, hotel management and marketing services, which complement
and support SCL's main back-office functions in Macao.

We face various legal and opetational risks and uncertalnties relating to having a majority of our operations based in Macao and held by various Macao-
Incorporated indirect subgidiaries of SCL. Substantially all of 5CL’s assets ate located in Macao and substantially ail of SCL's revenue is derived from Macao.
Accordingly, our results of operations, financial position and prospects are subject to a significant degree fo the economic, political and legal sitvation in
Maeao, Ching’s sconomy differs from the sconomics of most developed countries, including the structure of the eeonomy, level of government lnvolvement,
level of development, prowth rate, control of capital inflows and outflows, conirel of foreign sxchange and allocation of resources.

Qur operations face risks and uncertainties associated with evolving Chincse laws and regulations, such as those associnted with the exient to which the
level of Chinese government involvement, control of capital inflows and outflows, contral of foreign exchange and alloeation of resources currently applicable
within mainland China may become applicable t us and other risks and uncertaintics us to whether and how recent Chinese government statements and
tegulatory developmenls, such as those relating to data and cybetspace security and anii-monopoly, could tesult in & material change it vur operations and/or
the vatue of our securities or could significandly limit or completely hinder our ubility Lo offer or continue to affer securities to investors, cause the value of
such seeurilies to significantly decline or be warthless and sffect our ability to list securities on a U8, or other foreign exchange, If, in (he future, there were to
be a signiffcant change in the munner in which the Chinese government excteises direot or indirect oversight, discretion or contral over businesses operated in
Macao, mainland China and Hong Kong, including the current interpretation and application of existing Chinese laws and regulations on how the Chinese
povernment exercises direct or lndirect oversight, discretion or control over businesses operated in Macao, mainland China and Hong Kong, it could potentially
resuit in our Macao Operations being mulerially udverscly affacted and it could potentially adversely affeot our results of operations, finencial position and cash
fiows, Tn addition, the Chinese government has recently adopted new rules to exert more oversight and confrol over offorings that are conducted overseas
and/or forcigo investment in China-based issuers.
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There may be risks and uncettainties nssociated with the evolving laws and regulations in China, including their interpretation and implementation with
respect to the enforcement of laws, tules and regulations and the possibility of changes thereto with little advance notice. If, in the future, there were to be any
significant governmental influence in the future on, or in relation to our business or operations, or signiflcant control over offerings of our securities or foreign
investment in Ching-based issuers, this could potentially significantly limit or completely hinder our ability to offer or continue to offer securities to investors,
cause the value of our securitics to significantly decline or be worthless and affect our ability to list seourities on a U.S. or other foreign exchenge. For example,
on Angust 20, 2021, the Standing Committee of the National People's Congress (“SCNPC™) promulgated the Personal Information Profection Law of the PRC
(*PIPL™), which became effective on Novenber 1, 2021, As the first systematic and comprehensive law specifically for the protection of personal information
in the PRC, the PIPL provides extraterritorial effect on the personal information processing activities. Since our data processing aclivities outside mainland
China fromn our Macao Operations relate 1o the offering of goods or setvices directed at natural persons ie mainland China, our buslnesses from owr Macao
Operatiens operated outside mainland China are potentially subject to the requitements of PIPL, However, the implementation rules to the exiraterritorial
jurisdietion of the PIPL have not been finalized yet, and It remains unclear how the Chinese government will enforce such law. If the extralerritorial jurisdiction
under the PIPL were to be extended to us, our Maecao Operations would be subject to certaln data privacy obligations, which could potentially resuli in &
material change to our operations. These data privacy obligations would primarily inchide bearing the responsibility for our personal information processing
activities, and adopting the necesyary mensures to safegnard the seeurity of the personal information we process In compliatce with the standards required
under the PIPL, the fallure of which tmay result in us being erdered to correct of sugpend or teriinate the provision of serviees, confiscation of illegal income,
fincs ot other penalties. Specifically, if the PIPL were to become applicable to us, we would be required to (i) notify the individuals concerned of the processing
of their personal Information In detail and establish legal bases for such procesting; (if) improve internal data govemance by implementing managerial and
technical security messures and response plans for security incidents; (iii) designaie a person in charge of personal information protection where we qualify as
2 “quantity processor” (o be defined by the CAC); (iv) establish a special agency or deslghate a representative within the territory of the PRC to be responsible
for handling matters relating to personal information protection; (v) establish and make public the procedure for individuals to exercise their rights related te
personal information; (vi) conduct an Impact assessment on personal information protection before any high-risk processing activities; (vii) conclude an
agreement with such vendor and supervise its processing where we enlrust processing ef personal information to any vendor; (vii) meet one of the conditions
presetibed by the PIPL where we trangfer persanal [nformation outside the ferritory of the PRC due to business or other needs. Yn addition, under the PIPL,
where an overseas otpanization or individual engages in personal information processing activities that infringe upon the personal information rights and
interests of PRC citizens or endangerlng the natlonal seeurity and public interests of the PRC, the CAC may inolude such organization or individual in the list
of subjects to whom provision of personal information is restricted or probibited, announce the same, and take measures such us restricting o prohibiting
provision of personal information te such organization or individnal, Moreover, if the recent Chinese regulatory actions on data security or other datasrelated
laws and regulations were to become applicabla to us in the fiure, we could become subjeet o cottain cybersecurity and data privacy obligations, which could
potentially result in a material change to our operations, and the failure to meet such obligations could result in penalties and other regulatory actions against us
and may materially and adversely affeet our business and results of operations.

Reeent events also indicate greater oversight by the CAC over data security, partienladly for companies with Chinese operations sceldng to list on a
foreign exchange. For exatple, the Measures Tor Cybersecurity Review (“Review Measures™) issued by the CAC cume into effect on February 15, 2022, The
Review Meusures provide that, in addition to critical information infrastrueture operators (*CII0s™) that intend to purchase netwotk producis or services, online
platform operators engaging in date processing aciivities that affect or muoy affect nationa! security shall also be subjeet W cybersecurity review, The Review
Mcasures require that an online plattorm operator which possesses the personal information of at least one million users must apply for a cybersecurity review
by the CAC if it intends to be listed in forsign eountries, The Review Measures do not provide for a definition of “online platform operalot” and, therefore, we
cannot assure you that our Macao Operations will not be deemed as an “online platform operator.” However, as of the dais of this report, onr subsidiaries
inncorporated in mainland China do not have over one million users’ persanal information and do not anticipate that they will be collecting over one million
usors” porsotal information in the foresceablo fiture, and on that basis we believe we are not required to apply for
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cybersecnrity teview by the CAC. even if we are deemed a8 an *‘online plrtform operator.” The Review Measures are not enacted in accordunce with the PIPL,
go our obligation te apply for cybersceurity review will not change no matter whether the PIPL applies to us or not. Futther, we have not recelved any notice
from any authotities identifying any of our subsidiaries as a CI10 or requiring them to undertake a cybersecurily review by the CAC. While we believs our
subsidiacies are not required to apply for cybersecurity review, the Review Meussures provide CAC and relevant authorfiies certain diseretion to initiste
cybersecurity review where any network product or service or any data handling aotivity is considered to affect or may affect national scourity, which may lead
to uncertainties in relation to the Review Measures’ impact on out eperations or the offering of our securities.

As advised by our PRC legal advisers, Halwen & Partners, SCL is currently not tequired to obtain any petmission ot approval from the CSRC, CAC or
sy other mainland Chinese governmental authority to opernte its buslness or fo Issue seowities to forsign investots, other than those telated to its two
subsidiaries incorporated in mainland Chinu that only provide back office support. SCL. hay received afl requisile permissions and approvals for its back office
supporting functions located in mainland China, primarily being the standard business licenses issued by the relevant authorities in mainland China, and it has
never been denied such permissions and approvals, If SCL does not receive or maintein such permissions or approvals in relation te such back office support
functions, we do not expeet there will be any material advetse impact on the business, financial condition and results of our Macan Operations. However, In the
avent that we have Inadvertently concluded that such permissions or approvals are not required or if, in the future, applicable laws, regulations or
interpretations were to cliange and require SCL to obtain such permissions or approvals, the failiive to obtain such petmissions or approvals could potentially
result in penalties and ather regulatory aetions against SCL and may materinfly and adversely affect owr business and results of operations,

In addition, we face risks and uncettalities associated with evolving Chinese luws and regulations, such as those associated with the extent to which the
level of Chinase government invotvement, control of eapital inflows and outflows, contral of foreign exchange and allocation of resources currently applicabls
within mainland China may becone epplicable to us, A significant portion of eur assets are located in Macao and a signifieant portion of our revenue 1s derived
from Macao. Accordingly, our results of operations, financial posltion and prospects are subject to a significant degres to the economic, political and legul
simation In Macwo. From December 20, 1999, Macao became # Special Administrative Region of Ching when China resumed the exercise of sovereighty over
Macao, The Basic Law of Macuo provides that Macao will be governed under the principle of “one country, two systenis™ with its own separate government
and legislature and that Macao will have a high degree of legislative, judicial and economic autonomy. Hawever, there can be no assurance that economic,
political and legal developtents in Macao will not adversely affect our operations, or that there will not be a change in the mamner in which regulatory
oversight is conducted in Macao, 1f China were to apply such laws and regulutions of mainfand China to our operntions in Macao snd Hong Kong. If any such
change ware to oceur, it could potentlelly adverscly affeot our results of operations, financial position and prospeots. For example, currently in maintand Chine,
the renminbi cannot be freely exchanged into any Coreign currencics, mnd exchange and remitiance of foreign currencies ure subject to Chinese foreign
exchange regulations. If, In tho future, similar regulations were to become applicable to the exchange and remittance of patacas or sther currencies in Macao,
there could potentially be o material adverse effsct on our business, financial condition, results of operations and cash flows.

Our secarities may be prohibited from being iraded in the U.S, securifies market and our Invextors may be deprived of the bencfils of such inspections
or Investigutions if the PCAOB were not able o conduct full inspections er investigations af our anditor.

The Holding Foreign Companies Accountable Act was enacted in December 2020 (as farther smended, the “HFCA Act”). The HFCA Act states that if the
SEC determines that an isyucr has filed audit reports issued by a registered publie accounting firm that has not been subject to inspection by he PCAOB for
thtee consecutive years, the SEC shall prokhibit the scewities of the issuer from being teaded on a nationa! securities exchange or in the overthe-counter trading
matket in the United States. On December 29, 2022, the Accelerating Holding Forcign Companies Aceountable Act was signed into law, which reduced the
mumber of consecutive non-ingpection years required for triggering the listing and trading prohibitions under the HFCA Act from three yeats to two years,

Under the FFCA Agt, the SEC will identify a “Commission-Identified Issuer” If an issuer has filed an annual report containing an audit repork issued by a
rogistered public accounting firm that the PCADB has determined it fs
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unable to inspect or investigate completely beoause of a position taken by na authotity in the foreign jurisdiction, and will then impose a trading prohibition on
an issner after 1t is identified as a Commission-Ident!fied Issuer for two conseculive years, If we were identified by the SEC as a Commission-ldentified Izsuer
and have a “non-inspectlon™ year, there is no assurance that we will be able €0 take remedial measnres in a timely manter. On December 15, 2022, the PCAOB
reported that it was able, in 2022, to inspect and investigate completely audit firms headquartered in mainiand China and Hong Kong and that, as a result, the
PCAOB voted to vaoste previous determinations to the contrary, Howevet, uncertainties remain whether the PCAOB can continne to make a determination in
the future that it is able to inspect and inveatigate completely PCAOB-registered andit firms based in maintand China and Hong Kong.

There could be additional regulatory or legislative requirements or guidance that could impact ug If, in the fature, our auditor is not subject to PCAOR
inspection. The SEC also may propose additional rules or guidance that could impagt us if our anditer i3 not subject to PCAOB inspection. The implications of
ay additional regulation or guidance in addition to the requirements of the HFCA Act are uncertain, and such uncertainty could cause the market price of our
securities to be materially and adversely affected.

Our auditor, Deloitte & Touche LLP, is hendquartered in the United States and was not identified as a firm that the PCAQB is wmable to inspect, pursuant
to the IFCA Act. However, thete is no assurance that futute audit reports will be prepared by anditors able to be inspected by the PCAOB.

If the PCAOR is unable to conduct fnspections ot full investigations of our auditor, our securities could be prohiblted from being traded {n the TU.S.
secnrities matket, inoluding “aver-the-counter,” if; in the future, we were to be identified as a Connnission-Identificd lssuer for two consecutive years. Such a
prohibition could substantially impalr your ability to sl or purchase our securities when you wish to do so, and the risk and uncertainty assooiated with o
patential prohlbitton could have a negative impact on the price of our secutities. Also, such a prohibition conld significantly affect our ublhty to raise capital on
acceptable terms, or at all, which may have a materia} adverse effest on our business, financial condition and prospecis.

Inspections of other audit firms that the PCAOB has conducted mutside China have identified deficiencies in thase firms’ audit procedures and quality
control procedures, which may be addressed as past of the inspection process to improve foture audit quality. If the PCAOB were unable to conduct inspections
or full investigations of our auditor, we and investors In pur secutities would be deprived of the benefits of such PCAOB inspections, In addition, the inability
of the PCAOB to conduct inspections or full investigations of anditors would make it more difficult to evaluate the effectivencss of our independent registered
public accounting firtn’s audit procedures or quality control procedures as compared to auditors that are subject to the PCAOB inspections, which could cause
investors and potential investors to lose confidence in the audit procedures and reported linaneial information and the quality of our finencial statements.

Risks Related to Stoek Ovwneyship and Stockholder Matters
The interests of our principal stockholders in owr business may be different from pours.

Dr. Adelson, her family members and tmsts and other entilies established for the benefit of Dr. Adelson‘s family members (collectively our “Principul
Stockholders™) beneficially owned approximately 51% of cur outstanding commion stock as of December 31, 2023, Accordingly, our Principal Stockholders
exercise significant influence over our business policies and affairs, including the composition of our Board of Directors and any action requiring the approval
of our stockhelders, including the adoption of amendments te our articles of incorporation and the approval of & merger or sale of substantially all of our assats.
The congentration of ownership may also delay, deler or even prevent a change $n contvol of our company and may make some transactions wore difficult or
impussible without the support of aur Principal Stovkholders. The interests of our Principal Stockholders may differ from your interests.
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Conflicts of Interest may avise because certoin of our directors and officers are also directors of SCI.

In November 2009, cur subsidiary, SCL, listed its ordinary shares on The Main Board of The Stock Exchange of Hong Kong Limited (the “SCL
Offering”). We cutrently own 69.9% of the issued and outstanding ordinary shares of SCL. As a result of SCL having stockholders who are not affiliated with
us, we and certain of mur officers and directors who also serve as officers and/or divecters of SCL may have conflicting fiduciary obligations to our
stockholders and to the minarity stockhclders of SCL. Decisions that could have different implications for us and SCL, including contractuzl arraugements we
have entered into or may in the future sater into with SCL, may pive tlse to the eppearance of a potential conflict of interest.

Human Capital Related Risk Factors
We depend on the continued services of key officers,

Our ability to mantaih owr competitive position is dependent to a large degree on the services of our senior management feam, including our Chairman
and Chief Execulive Officer, Mr, Robert (3, Goldstein, and out President and Chief Operating Officer, Mr. Patrick Dumont. The loss of their services or the
services of our other senior managers, or the inebility to atiract and retein additional senior management personne] could have a material adverse affect on our
business.

We compele for limited management and labor resources in Macaa and Singapsre, and policies of those governments may also affect our abilily to
employ itnported managess or lobor.

Our success depends in large part upon our ability (o atiract, retain, train, manage and motivate skilled mansgets and employees at our properties. The
Macao government requires we only hire Macao residents in out caginos for certaln employee roles, including roles such a5 dealers. In addition, we ave
tedquited in Macao to obtaln visas and work permits for managers and employecs we seek to employ from other countrles. There is significant competition in
Macao and Singapore for managers and employees with the skills cequired to perform the services we offer und compelition for these individuals in Macno s
likely to increase as other competitors expend their operations.

We may have to recruit managers and employses from other countries to adequately staff and manage our properties and certnin Macao govermmnent
policies affect our ability to hire non-resident managers and employees in certain job elassifications. Despite our coordination with the Macao labor and
immigration suthorities to eusute owr menggement and lubor needs are satisfied, we may not bo uble to recruit and retuin a sufficient number of qualified
tnanagers or emplayses for our operatlons ar the Magao labor and immigration authorities may not graut us the necessary visas or work permits.

If we afe unable to obtain, aliract, retain and train skilled managees and employees, and obtain any required visas or work permits for our skilled
mansagers and employees, our ability to ndequately matuge and staff our exisling properties and planned development projects could be impaived, which conld
have 4 materlal ndverse effect on our business, financial condition, results of operations and cash flows.

Labor aciions and other labor probiems conld negatively impaet our operations.

Trom time to time, we have experlenced attempts by labor organizations to orpanize cerfain of out non-union employess in the United States,
Additionally, in the past, certain unions engaged in coufrontationul and obstructive tactics ut some of our properties, including contacting potentin! custoinets,
tenants and investors, objecting to various administrative approvals, soolal media campaigns and informutional plcketing, and these tactics may be utilized
again by cettain unions in the fture. Although we believe ‘we will be able to operate despite such tactics should they renceur, no assurance can be given we
will be able to do se or the failure to do so would not cause reputational damage and/or have a material ndverse effect on our financial condition, results of
operatlons and cash flows. Although no assurances cun be given, if cmployees deeide to be representod by labor uniens, manapgement does not believe such
representation would have a material effect on our financial condition, resulls of operations and cash flows. We cannot provide any assurance we will not
experience additional and suceegaful wnion activity in the fulure. The impact of any union activity is undoterminad and could have a matetlal adverse offect on
onr bysiness, linancial condition, results of operations and cash flows.

37




General Risk Factors

Failare lo maintain the integrity of our information and information systems ov comply with applicable privacy and cybersecurity requirements and
regulations could harm onr reputation and adversely affect anr business.

Our business requires the collection and retention of large volumes of datn and nomwelectronic information, inchiding eredit card numbers, dates of birth
and other personal sensitive ot financial information in various information systems we maintain and in those maintained by thivd parties with whom we
contract and may share dala. We also maintain intemal {nformation about our employees and information relating to our operations, The integrity and
protection of that information are imporiant to us. Qur collection of such information is subject to extensive private and governmental regulation,

Privacy and oyberseourity lawa and regulntions are developing and changing frequently, and vary significantly by jurisdiction. We may incut significant
costs in oar efferts to comply with the various applicable privacy and cybersecurity laws and regulations as they emerge and change. Compliance with
applicable privacy laws and regulations also may adversely impact cur ability to market our products, properties, and services to our guests ahd patrons. Nen-
compliance by us, or potentially by third partics with which we share information, with any applicable privacy and cybersecurily law or ragulation, including
accidental loss, inadvertent disclosure, nnauthorized acoess or dissemination, or breach of securily meuy result in damage to our reputation and could subject us
to fines, penalties, required corrective actions, luwsuils, payment of damages, or resirictions on our use or transfer of data, For example, {n October 2023, cur
Mutina Bay Sands propetty became awate of a data security incident Involving third perty unauthotized nccess to certain membership data relating to its
loyalty progtain. The Personal Data Protection Commissfoner of Stngapore (“PDPC”) has commenced an investigation into the incident, We have cooperated
with the PDPC in responding to its requests for information about the Incident. Were the PDPC to malce a finding of liability against vs under Singapore™s data
protection law, it could mssess a financial penalty agalnst s, require us to undertake firther remediation measutes, or require us o make future assutances
sbout our remedial measures. There can be no assurance that this incldent will not result in additional governmental investigation, litigation, fints or other
fiability.

We have experienced a sophistionted criminel cybersecurity attack in ihe post and in the future may experlence with more frequency global cybersseurity
and information security threats, which may range from uncoordinated individual attsmpts to sophisticated and iargeted measnres divected at us. There has been
an increase in criminal cybersecurity attacks against companies, including companies in our industry, where customer and company information has been
comptomised and company data has been destroyed. Our information systems and records, including those we maintain with third-party service providers, may
be subject io cyber-uitacks and informetion security breaches. Cyher-attacks and information security breaches may include attempls to avtess information,
computer malware such as viruses, dendal of service, ranspmware attacks that encrypt, exfilirate or otherwise render data unusable or unavaitable in ar effort to
exiorl money or other consideration ag & condition to purporledly returning the data fo a usable form, operator errors or misuse, ot inadvertent releases of data
or documents, and other forms of electrontc and non-elecironic information security breaches.

Our data security measures are reviewed petiodicafly and we rely on proprietary and commercially available systems, software, tools, and monitoring to
provide secutity for processing, iransmission, and storage of customer and employes information. We also rely extensively on computer systems o process
transactiong, maintain information, and ianage out buginesses. Our third-party information system service providers and other third parties that share data with
ug pursuaal to contractual agreements also fece risks relating to cyhersscutity and privacy, and we do not directly cotifrol any of such parties' information
security or privacy operations. For example, the systems currenily used for the transmission and epproval of payment card transactions, and the technology
utilized in pryment cards themselves, arc determined and controlled by the payment card industry, not us, Our gaming operations rely heavily on technology
services provided by third partles. In the event there is an Interruption of these services to ug, it may have an adverse effect on our operations and financial
condition. Distuptions in the availabilily of our computer systems, or those of third parties we engage to provide gaming operating systems for the facilities we
operate, through cybetsecutily aftacks or otherwise, could impact our ability to service our customers and adversely affect our safes and tho results of
operations.
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A significant theft, destraciion, loss or fraudulent use of information maintained by us or by a third-party service provider could have an adverse effect on
our reputation, causs & materinl disruption to our operations and managemant team and result in remediation expenges (including Liability for stolen assets or
information, repairing system damage and offering inventives to customers or business partners to maintain their relationships after an attack) and regufalory
fines, penaltles and corrective actlons, or lawsuits by regulators, third-patty service providers, third pacties that share data with us pursuant to contractual
agreements of people whose data is or may be impacted. Such theft, destruction, loss or fraudulent uss could also result in litigation by stockholders,
govemnmentsl agencies, customers or other third parties, Advances in computer software capabilities and encryption technology, new toels, and other
developmenty, including continuously evolving atlack methads that may exploit valnerabilities based on these advances, tay lncrense the risk of a seeurity
breach er other intrusion. In addition, wo may incur inoreased oyberseourity and privacy protection costs that may include organizational changes, deploying
additlonal personnel and protection technologles, training employees and engaging third-party experts and consultants. We may not have sufficient financial
resources kvailable to us relating to cybersecurity in the event of & major cybersecurity event. Additionally, onr cybersecurity insurance program may be
inadequate to cover all of cur losses resultlng from a breach or ather oyber incident, Cyber risk insurance availabllity and pricing can fiuctuate snbstantially
and we cannot be cerlain that our current level of insurance will be available in the future on economically reasonable tetms, Any of these events could
Interrapt our operations, adversely impact our reputation and brand and expose us to increased risks of governmental investigation, litigation, fines and other
llability, any of which could have a material adverse effect on our business, financial condition, results of pperations and eash flows, These risks could be
heightened for acruired businesses or operationally segntented early-stage sabsidiaries that may have & cotmparatively less mature cyberseenrity program,

We may fail to establish and protect our IP rights and could be subject to claims of IP infringement,

We endeavor to establish, protect and enforce our intellectuat property (“IP™), including our teademarlks, copytights, patenis, domain names, trade secrets
and othet confidential and proprietary information. There can be no assurance, howevet, the steps we (nks fo protect our IP will be sufficient. If a third party
sucoessfully challenges our trademarks, we could have diffionlty maintainlng exclusive rights. If a third party claims we have infringed, eurrently infringe or
could in the future infringe upon its IP rights, we may need to cease use of such IP, defend our rights or take other steps. In addition, if third parties violate their
obligations to us to maintaln the confidentiality of our proprietary information o there is a security breach or lapse, or if thitd parties misappropriate or infringe
upen our IP, our business may be affected. Our inability to adequately abtain, maintain or defend our TP vights for any reason could have a material adverse
effect on out business, financial condition and results of operations.

The Heensing of our frodemarks fo thivd parties conld resuilt in reputational harm for us.

‘The conduct of the Lag Vegas Operations under the “Venetian™ and “Palazzo™ brands and certain other trademarks licensed to the Las Vegas Operations
pursuant to the agresments cffecting the Las Vegas Sale could result in reputational hatm to certain of the businesscs we are retaining that wiil continve to
operate under sich brands i the Las Vegas Qperaiions does nel continue to operate in accordance with onr high standards and applicable laws us reguired
under such apreonients.

Our ingurance coverage may net be adequate o cover all possible losses that our properiies conld suifer and eur insurance cosis may increase in the
Juiure.

We maintain eomprehensive insurance programs for our properties in operation, as well as those in the course of construction, with coverape Features and
insured limits we belicve are customary in their amount, breadih and scope, Market forces beyontd onr control may nonethaless limit the seape of the insurance
coverage we can obtain or our ability to obtain coverage at reasonable rales, Cerlain types of Josses, generally of a pandemic or catastrophic nature, such as
infectious disease, earthquakes, hurricanes, [oods or cyber-related losses, or cortain other liabilitics including tercorist activity, political unrest, goopolitical
strite ot actwal or threatened war may be, or are, uninsurable or (oo expensive to justify obtaining insurance. As a result, we may net be successtul in obtaining
iusurance without increases in cost ot deoresses in coverage levels. In uddition, in the event of n substantial loss, the insurance coverage we carry may not be
sufticient to pay the full market value or replacement cost of our lost investment or in some cases could result in certain losses being totally uninsured. As a
result, we could lose some or ull of the capital we have invested in a property, as well us the anticipated fature revenue from the property, and we could remain
oblipated for debt or other financial obligations related to the propetty.
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Certain of our debt instruments and other material agreements require us to maintain 8 cerlain minimum level of insuranca, Failure to satisfy thesa
requirements could result in an event of defm!t under these debt instrutnents or matetial agreemens.

We are subject to clanges In tax laws and regulations.

We are subject to taxation and regulation by various goverament agencies, primavily in Maeao, Singapore and the U.S, (federal, state and local levels),
Like most U.8. companies, our effeclive income tax rato reflects the fact that income earned and reinvested oulsids the U.S. is taxed at local rates, which are
often lower than U8, tax rates. From time to time, 1.S. federal, state, local and foreign governments make substantive changes to incone tax, Indivect tax and
gaming tax rules and the application of these rules, which could result in higher taxes than would be incurred under existing tax law or interpretation. In
particular, government agencies may make changes thet could reduce the profits we can effectively renlize from our non-U.S, operations. For example, the
Organization for Econemio Co-operation and Development (“OECD™) and its inclusive Framework of over 140 countries have agreed to enact a two-pillar
solution to reform international tax rules to address the tax challenges arising from the digitalization of the economy as part of the Base Erpsion and Profit
Shiftiug (“BEPS”) project, Pillar One will reallocate (axing rights to market jurisdictions on residuat profits of muliinational enterprises (“MNE$") with global
tumover greater than 20 billion Buro (“EUR™) and & profit matgin above 10%. Pillar Two consists of interrelated rles which operate to impose a minimom tax
rafe of 15% calculated on & jurisdictional basis on MNEs with a global turnover of at least EUR 750 million. We will contlrue to monitor and evaluats the
OECD BEPS project as the OECD releases additlonal guidance and the individual countries in which we operate implement legislation.

If changes in tax laws and regulations wers 10 significantly increase the tax rates on gaming revenues or income, these changes counld increase our tax
expense and liability, and therefore, could have o materint adverse effeet on our financial condition, results of operations and cash flows,

Because we own real property, we are subject to extensive environmentud regulation.

We have incutred and will continue lo Incur costs to comply with environmental requirements, such as thase relating to discharges into the air, water and
land, the handiing, diversion or disposal of selid and hazardous waste and the cleanup of properties affected by hazardous substances. Under these and other
environmental requirements, we may be tequired to investigate and clean up hazardous or toxic substances or chemical releases at our properties and may be
held responsible to governmental entities or third parties, as an owner or operator, for property datnage, personal injury and investigation and cleanup costs
Incutred by them in connection with any contamnination, These faws typically impose clesmup responsihility and liability without regard to whether the cwner
o operator knew of or caused the presence of the contaminants. The costs of investigation, remedintion of removal of thode substances may be substantial, and
the presence of those sobstunces, or the failure to remediate o property propetly, may impair ovr ability to use our properties. Additionally, changes in
applicable [aws or regulations that limit carbon dioxide and other greenhiousc ges emissions, discourage the use of plastic materials or regulate recovery and/or
disposat of certain waste streams and packnging materfals due to eovironmental concers may result in incteased compliance costs, capital expenditures and
other financial obligations.

We are subject to risks from litligution, investigations, enforcement actions and other disputss.

Our business is subject fo varicus U.S. and international laws and regulations that could lead to enforcement actions, fines, ¢ivil or criminal penalties or
the assertion of litigation claims and damages, In addition, improper conduct by out employees, agenis or gaming promaters could damage out reputation
and/or lead to litigation or legal proceedings that could result in civil or criminal penalties, including substantial monctary fines. In certnin circumstances, it
may not be economical to defend againgt snch matters and/or our legal strafegy may not ultimately result in us prevailing in a mutter, The investigations,
litigation and ather disputes may also [ead to additional scratiny from regulators, which could lead to investigations relating to, and possibly nezatively impact,
cur gaming licenses and our abilily to bid successlully for new gaming market opportunities. We cannot predict the outcome of any pending ot fiture
procesdings and the impact they will have on our financial results, but any such impact may be material. While some of these claitns are covered by insurance,
we cammot be certaln that all of them will be, which could have an adverse impact on onr financial condition, resulis of pperations and cash flows,
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We could be negatively impacied by envirenmental, socia! and governance and sustainabilily matters.

Covernments, investors, cuslomers, employees and othet stakeholders are inerensingly focusing on corporate environmental, soclal and govethance
(“ESG”) practices atd disclosutes, and expectations in this area are rapidly evolving and growing, and new ESG laws and regulations are expanding mandatory
disclosure, reporting and diligence requircrnents. We have anncunced vations ESG goals, cominitments and Inftistives, including with respect to climate
change and other sustainability maitets, our econcmic and social impact and human capital management. Our ability to uchieve these goals is subject to
nummerous rigks that may be outside of our conirol, snd the criteria by which our BSG practices are assessed may change due to the evolution of the
sustainability landscape, which could result in greater expeotations of us and cause s to undertake costly Initintives to satisfy such new criterie, Our failure or
perceived failore to nelieve our ESG goals or meintaln ESG practices that meet cvolving stakeholder expectations and expanding legal requirements oould
harm our reputation, adversely impact our business, financial condition, results of operations, sbility to attract end retaln emiployees or customers and expose us
to increased sorutiny from the investment communily and enforcement authorities. If we are unable to satiafy such new criteria, stakeholders may conclude our
policies and/or actions with respect to ESG matters arg inadequate and our raputation, businese, financial condition and results of cperations could be adversely
Impacted.

ITEM 1B, — UNRESOLVED STAFF COMMENTS
Mone,
ITEM 1C. — CYBERSECURITY

We, topether with our third-party vendors, employ information technology including networks, systems, and applications to support our business
processes md decision-malsing across the Company. Our information technology is connecied to support the flow of information across our business processes,
As such, our information technology infrastructure iy susceptible to cybersecurity threats,

We maintain detailed technology and cybersecurity programs fo manage information security risk within the Company. We rely on both proprietary and
commercially available systems, software, and tools to protect and monitor the processing, transmission, and storage of company data and both oustomer and
tearn member information, The objectives of our programs are lo:

*  protect the confidentinlity, integrity, and availability of data,
«  protect against anticipated threats,
. protect ngainst unauthorized access to our Information technology systems,
+  safeguard asscls, and
*  nuintain resilienoy and recovery plans regarding Company informational technology.

To meet these objeotives and aversee the progeams, we employ a Chief Information Security Officer (“CISO™). The CISO has over 27 years of
cyberseourily expetience, 25 years of eybersecurity leadership experlence, an MBA in Information Systems, a Master of Science degree in oporational analysis,
a bachclor’s degree in operations rescacch and holds a Cyber Risk Oversight Certificate from the National Associalion of Carporate Directors and is a Ceslified
Information Systems Security Frofsssional (“CISSP), The CISQ works elosely with the head of information (echnofogy and the data privacy officer to
collectively manage our global cybetsecurity, information teeknology and dota privacy programs.

Our cybersecyrity programs are informed by or aligned to the [SO/IEC 27001 secwtity framework, an internationally recognized standard. As part of our
progratng, we assess our third-party vendors for relevant risks which may impact the Company.

We also engage third-parly providers to perform periodic riskebased assessments of our cyhersecurity programs, and also leverage our internal nudit
departiment, supported by third-party techaical experts, to conduet periodic risk-based audits of our eyberscenrity programs.
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Our Enterprise Risk Management (“BRM”) process, which is governed by an ERM Comimlttee, includes a review of our cybersecurity programs. The
ERM Committee, which is ed by our exscutive vice president and ehief financial officer, meets regularly, and receives npdates from the CIS0 on emerging
tsks, tecent eyber risk events, and any priotity rigks relating to eybersecurity, We also have a Cyber & Privacy Steering (“CPS™) Committes, which meets

regularly and is comprised of senior managetnent, serving as a multi-disciplinary group for coordinating and oversceing the management of the cybersecurity
and privacy programs.

The Audit Commiltee of the Board of Directors has oversight responsibility for ERM, including the cybersecurity progrates, The CISO pravides regular
updates on cyber secwity to the Audit Comunittee, inoluding on the cybersecurity aspeets noted by the ERM Committee and CPS Comenittee, and regularly

meets with the Audit Committee in execntive session. The preseatations highlight the stale of our cybersecurity and data security programs, as well as our
progress on key Initintives in this area,

To date, the Company has not experienoed n oybersecurity threat or incident that has materially affected or it reasonably likely to materially affsct the
Company. The Company, however, has experienced and expects to continue to experience cyber incidents of varying degrees. See “Ttem 1A, — Risk Factors
— Failure to maintain the inlegtity of our information and informution systems or comply with applicable privacy and cybersecurity requirements and
ragulations could harm our reputation. and adverscly affect our business.” for more detailed information on cybersecurity risks and the potential impacts,

ITEM 2.— PROPERTIES

We hive received concessions from the Macao government to build oh g six-gore land site for the Sands Macao and the sites on which The Venetian
Macao, The Plaza Macao and Four Seasons Mucne, The Londoner Macao and The Parisian Macao are located. We do not own these land sites in Macao;
however, the land concessions grant us exclusive use of the land. Land concessions in Macao genetally have an initial term of 25 years with automatic
extensions of 10 years thersafter in zccordance with Macao law. As specified in the land concessions, we are required to pay premiums, which ace either
payable in a single lump sum upon acceptince of our land concessions by the Macao government or in seven semi-annual iustallments, as well gs annual rent
for the term of tho land concession, which may be revised every five yents by the Macoo government, Tn October 2008, the Macao government amended our
land ¢concession to sepavate the retail and liotel pertions of The Plaza Macao and Four Seasons Macao pareet and allowed us to subdivide the pares! into four
scparate components, cousisting of retail; hotel/onsino; an apart-hotel tower, and parking areas, Tn consideration for the amendment, we paid an additional land
premium of approximately $18 miltion and will pay ndjusted annual rent over the ramaining tern of the concession, which increased slightly due to the revisad
allocation of parcel use. With the expiry of VML’s subconcession on December 31, 2022, all of our casinos, gaming aress snd respeclive supportlng arens
located in the Sands Macao, The Venetlan Macao, The Plaza Macao and Four Seasons Macao, The Londoner Macao and The Parisian Macao, with a total avea
of approximately 136,000 squace tmeters (reprosenting approxitately 4.7% of the total property aven of these entities), reveried to and are now owned by the
Macao government, Effective Jatuary 1, 2023, all these casinos and gaming areas, as well as respective suppotting areas, have been temporarily iransferred to
ug fot the datation of the Concession in veturn for unnual payments of 750 pataces per square meter for the lirst thres years and 2,500 patacas per square meter
for the follewing seven years (approximately $93 and $311, respectively, at exchange rates in effect on Deceinber 31, 2023). These compensation amonits will
be adfusted anmually hased on the Macao average price index for the preceding yeer.

Under the Development Agreoment with the STB, we paid 8GD 1,20 billion (approximately $756 million at exchange rates In effect at the Gme of the
transuelion) in premium payments for the 60-year lease of the labd on which the Marlna Bay Sands is located. In connection with the Second Development
Agreement with the STB, we paid $963 million in premium payments for the lease of the parcels of land underiying the proposed MBS Expansion Projoct site,

which will be effective until August 21, 2066,
ITEM 3. — LEGAL FROCEEDINGS

For a discusston of legal proceedings, soe “Part II -~ Item 8 — Finaneial Staiements and Supplementary Dats — Nates to Consolidated Financial
Statements — Note 17 — Comnitments and Contingenciag — Litigation.”
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ITEM &. —— MINE SAFETY DISCLOSURES
Not applicable,
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PARTII

ITEM 5. — MARKET FOR REGISTRANT'S COMMON EQUITY, 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 stockhalders of record,

Preferred Stoek

We arc authorized to issue up to 50,000,000 shates of preferred stock. Our Board of Dircctors is authorized, sabject to limilations prescribed by Nevada
law and our wtticles of incorporation, to determine the terms and conditions of the preferred stock, including whether the shares of preferred stock will be
issued in one or more series, the number of shares to be inchuded in each seties and the powers, designations, preferences and rights of the shares. Our Board of
Directurs also is authorized to designate eny qualifications, limitations or restrictions on the shares without any furthet vote or action by the stockholders. The
issuance of preferred stook muy have the effect of delaying, deferting or preventing a change in control of our Company and may advorsely affect the voting
and other rights of the holders of our cummon stock, which could have an adverse impact on the market price of our cemmon stock.

Dividends

Our sbility to declare and pay dividends on our common stock is subjest to the requirements of Nevada law. Tn addition, we are a parent comnpany with
limited business operatlons of our own, Accordingly, our primary sources of cash are dividends and distributions with respect 1o our ownership interest in gur
subsidiaries derived from the earnings and cash flow generated by our operating propertics.

Our subsidiaries' long-terin debt atrangements place restrictions on thelr ability to pay cash dividends to the Company. This may resirict our ability to pay
cash dividends ofhier than from cash on hand. See “liem 7 — Management's Discussion and Analysis of Financial Condition and Results of Operations -
Restrictions on Distributions” and “Tiem & — Financial Statements and Supplementary Data — Notes to Consolidated Financial Statemznts — Note 12 —
Long-Term Debt,"

Common Stock Dividerds

Tn April 2020, we suspended our quarterly dividsed program due to the impagt of the COVID~19 pandemic and in August 2023, the dividend program
was teinstated.

In January 2024, our Board of Dircetors declared a quarterly dividend of $0.20 per comtmon share (a total estimated to be approximately $151 million) to
be paid on February 14, 2024, to stackholders of record on Februaty 6, 2024, We expect this level of dividend to continue quarterly through the remainder of
2024, Qur Board of Dirsctots will continue to assess the leve!l of appropriniensss of any cash dividends.

Recent Sales of Unregistered Securities

There have not besn any sales by the Company of equity socurities in the last three [scal years that have not been registersd under the Securities Act of
1933.
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Purchases of Equity Becurities by the Isswer

The following table provides informution sbout share repurchases we made of pur common stock during the quarter ended December 31, 2023

A?prﬂxinmln
Total Number Dallar Value of
Tainl Weiphted of Shares Shaved that May

Number Average Purchased a3 Yet Be Parchased

of Shares Prive Pald Part of o Publicly Undecy the Propram
Period Purchuset Per Sharel! Anounced Program (im milions!
Ooctober 1, 2023 - October 31, 2023 3,154,380 § 4744 . 3,154380 % 1,850
November 1, 2023 — November 30, 2023 7967117 § 44.60 7,967,117 § [,495
December 1, 2023 — December 31, 2023 - = % - — % . 1408

(1) Calculated excluding commissions.

(2) InNovember 2006, our Board of Ditestors authorized the repurchase of $1,56 billion of our outstanding common stock, which was to expire in November 2018, In June
2018, our Board of Dirsctors autharized increasing the remaining repurchase mount of $1.11 billion to $2.50 billion of our oulstanding common stock, and extending the
expiration dnfe to November 2020, In Octuber 2020, sur Board of Direclors authorized the extension of the expiration date of the remaining repurchsse amount of
$916 million to November 2022, and in October 2022, qur Board of Directots autharized the further extension of the expiration date of the remaining repurchase amount of
$916 miilion to Movembet 2024. Or October 15, 20623, out Board of Directots anthetized incteasing the remaining share repurchase amount of $916 million to $2.0 billion
and extending the expiration date from November 2024 to Navember 3, 2035, All repurchases under the stock repurchase program are made from Lime ta time ai our
discretion In accordance with applicable Federal seouritics laws, ALl sharo repurchases of our common stock have been recorded a3 lreasury shares.
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Performance Graph

The following performance graph compares the performance of our commen stock with the performance of tha Standard & Poor's 500 Index and the Dow
Jones US Gambling Index, during the five years endod December 31, 2023, The graph plots the changes in value of an initial $100 investment over the
indioated time period, assuming all dividends ate reinvestad. The stock price performance in this graph is not necessarily indicative of future stock price
performance.
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The perfarmance graph should not be deemed filed or incorporated by reference into any other Company fillng under the Securities Act of 1933 ov the
Yixchange Act of 1934, except to the extent the Company specifically incorporates the performance graph by reference therain.

ITEM 6. — f{RESERVED]
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ITEM 7. = MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read In conjunction with, and is qualified in its entirety by, the audited consolidatad financial statements and the notes
thereto, and other financial information inchuded in this Form 10-K. Certain statements in this “Mansgement's Discussion and Analysis of Finaneial Condition
and Results of Operations™ see forward-looking statements, Ses “Special Note Regarding Forward-Looking Statsments.”

Overview

We view each of our Integratad Resorts as an operating segment. Our operating segments in Macao consist of The Venetian Macao; The Londoner
Macae; The Parisian Maczo; The Plaza Macao and Four Seasons Macao; and the Sands Mucao. Onr operating segment in Singapore is Marina Bay Sands,

During 2023, we achieved milestones in advancing several of our strategic objectives. We acquired the Nassau Coliseum, which included the right to
lease the underlying land, with the Intent to obiain a casine license from the State of New York to develop and cperate an Integrated Resort, There is no
assurance we will be able to obtain auch casino license, We commenced work on Phase I1 of The Londoner Macao, which includes the renovation of the rooms
in the Shetaton and Conrad hote] towars, an upgrede of the guming aress and the addition of new attractions, dining, retail and entertainment afferings. We are
nearing completion of renovations in Tower 1 and Tower 2 to provide world-class snites and other lmawy amenities at Marina Bay Sands and announced the
next phase with the renovation of the Tower 3 hotel rooms into warld class svites and other property changes. We welcomed the return to normal operating
conditions at our Mecao operations with the relaxation of varions COVID-19 restrictions beginning in late December 2022,

Macao

From 2020 through the beginning of 2023, our operations in Macao wete negatively impacted by the reduction in travel and toutism related io the
COVID-19 pandemic. The Macao govetnment's polioy regarding the management of COVID-19 and general travel restrictions was relaxed in late December
2022 and earty Yanuary 2023, Since then, visitation to our Macuo Integrated Resotts and operations has improved,

The Macao government announced total visitation from maintend China to Macao incieased appraximately 273,1% and decreased approximately 31.8%,
during the year ended Decerber 31, 2023, ns compared to the same period in 2022 and 2019 (pre-pandemic), respectivaly, The Macao government also
nnnounced pross gaming revenus increased approximately 333.8% and decreased approximately 37.4%, during the yeer ended December 31, 2023, as
compared {o 2022 and 2019, respectively,

Singapore

From 2020 thitough early 2022, our operations In Singapore were negatively impacted by the reduction in travel and tourism related to the COVID-19
pandemic. However, the Viceinated Travel Framework (“VTE”), launched in April 2022, facilitated the resumption of travel and had a positive impact on
operations at Marioa Bay Sands. During February 2023, all remaining COVID-19 border mensures were lifted, Airlift passenger movement has increased witl
a total of 59 million passengers having passed through Singapore’s Changi Airport from January through December 2023, at: incrcase of 83% and a decrease of
14% compared to 2022 und 2019, respectively.

Visitation to Matlnu Bay Sends continues to improve since the travel restrictions have been lified. The STB anncunced totel visitation to Singapore
increased from approximately 6.3 million in 2022 to 13.6 million for the year ended December 31, 2023, while visitation decreased 28.8% when cotapared Lo
the same period in 2019,

Summary

We have a strong balence sheet and sufficient liguidity in ptace, including total unrestricted cesh and cash equivalents of $5.41 billier and aceess to $1.50
billion, $2.49 billion and $446 milllon of available borrowing capacity from our LVSC Revolving Faeility, 2018 SCL Revolving Facility and the 2012
Singapore Revolving Tacility, respectively, as of Decombgr 31, 2023, We belleve we are able to support continuing operations and complete the major
construction projects that are underway.
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Key Operating Revenue Measurcments

Operating vevenues at The Venetian Macao, The Londoner Macao, The Parisian Macao, The Plaza Macao and Four Seasons Macao and Mavina Bay
Sands are dependent npon the volume of customers who stay at the hotel, which affecis the price chavged for hotel rooms and our gaming volume, Operating
revenues ak Sands Mucao are principally driven by casine customers who visit the property on a daily basis,

Munagemen wtilizes the following volume and pricing measutes In order to evaluate past performance and assist in forecasting fbure revenues. The
vations volume measurements indicate our sbility to atiract customers to our Integrated Resarts, In casino operations, win and hold percentages indicate the
ameunt of revenue to be expected based on volume. In hotel operations, average daily rate and revenue per available room indicate the demand for rooms and

our ability to capture that demand. In mall operations, buse rent per sguare foot indicates our ability to attract and maintain profitable tenanis for our leasablo
space.

The following are the ey measurements we use to evaluate operating revenues

Casino revenue measurements for Macao and Singapore: Macso and Singapore tuble gamos are segregated info two groups: Rolling Chip play
(eomposed of VIP players) and Non-Rolling Chip play (mostly non-VIP players). The volwne mensurement for Rolling Chip play is non-negotiable garing
chips wagered and lost. The volume measurement for Non-Rolling Chip play is table gumes drop (“drop™), which is net markors issued (oredit instruments),
cash deposited in the table drop boxes and gating chips purchased and exchanged at the cage. Rolling Chip and Non-Rolllng Chip volume measurements are
not compateble as they are two distinct measures of volume. The amounts wagered and lost for Rolling Chip play are substantially higher than the amounts
dropped for Non-Rolling Chip play. Slot handle, also a volume measurement, is the gross amount wageted for the period clted,

We view Rolling Chip win as a percentage of Rolling Chip volume, Non-Rolling Chip win as a percentage of drop aud slot Liold {amount won by the
casine) as a percentage of slot handle. Win or hold percentage represents the pereentage of Rolling Chip volume, Non-Rolling Chip drop or slot handle that is
wort by the oasino and recorded as casino revenue. Our win und hold percentages are caleulated before discounts, commissfons, deferring reverue associated
with our loyalty programs and allocating casino revenmes related to goods and servives provided to patrons on a complimentary basis, Qyr Rolling Chip win
peroentage is expected o be 3.30% in Mecao and Singapore. Actual win percentage may vary from onr expected win percentage and historical win and hold
percentages. Generafly, slot machine play is conducted on a cash basis, In Macao and Singapore, 10.6% and 11,9%, vespectively, of onr table games play was
conducted on a credit basis for the year ended December 31, 2023,

Hotel revene measurements: Performance indicators used are soeupandy rate (4 volume indicator), which is the avernge percentage of available hotel
tooms occupied during a perind, and average daily room rate (“ADR,” o price indicator), which is the average price of oceupied rooms per day. Availahle
teoms exchude thoge rooms unavailable for occupancy during the period due (o renovation, development or othet requirements (such a5 government mandated
closure, lodging for team members and usage by the Macno governinent for quarantine mensures). The caloulations of the occupancy rate and ADR include the
impact of rooms provided on & complimentary basis. Revenue per available room (“ReyPAR™) represents a sunimary of hotel ADR and occupaney, Because not
all available rooms ara eceupled, ADR is normally higher thar RevPAR. Reserved rooms whete the guests do not show up for their stay and lose their deposit,
or where guests cheok out early, mpy be re-sold to walk-in guests,

Mall revenue measurements; Occupancy, base rent per square foot and tfenant sales per square foot are used as performance indicators. Qceupancy
represents gross leasable ocoupied urea (*GLOA™) divided by gross loasable atea (“GLA") at the ond of the reporting pesiod. GLOA is the sum of: (1) tenent
aceupied space under lease and (2) tonants no longer aceupying spacs, ut paying rent, GLA does notl include space currontly under development ot not on the
inatket for lease. Base rout por square foot is the weighted average bese or minimum rent charge, excloding rent concessions, in effect at the end of the
reporting period for all tenants that would qualify to be inchided I ocoupancy. Tenant sales per square foot i3 the sum of reported comparable sales for tae
traifing 12 months divided by the comparable square footage for the same periad. Only tenants that have beon open for & minimum of 12 months are included
in the tenant gales per square foot calculation,
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Year Ended December 31, 2023 Compared to ¢the Year Ended December 31, 2022

Summary Financlal Results

We continued to see positive financial results for the year ended December 31, 2023, due to the 1ift of COVID-19 restrictions in Macno beginning in late
December 2022 and the elimination of most pandemic-related restrictions In Singapore in April 2022, Macao visitation from mainland China increased 273.1%
compared to the year ended December 31, 2022 due to relaxed general trave! restrictions, Singapore visitation incteased 115.8% as compared to the year ended
December 31, 2022 due to the eliminatlon of all remaining pandemic restrictions in February 2023 and an 83% increase in aitlift passenger movement
compared to the year ended December 31, 2022,

Net revennes for the year ended December 31, 2023 were $10.37 billion, compared o $4.11 billion for the year ended December 31, 2022, Opetating
income was $2,31 billion for the year ended December 31, 2023, compuared to an operating loss of $792 million for the year ended December 31, 2022. Net
income from vontituing operaliens was $1.43 billion for the year ended December 31, 2023, compared to a net loss of $1.54 billion for the year ended
December 31, 2022,

Operafling Reverties

Our net revenues consisted of the following:

Yeur Ended December 31,
Pergent
2023 2022 Chunge
(Dollarg in millions)
Casing - . $ 7522 & 2,627 1863 %
Rooms 1,204 469 156.7 %
Food and beverage . ' 584 an 9.0 %
Mall 767 380 122%
Conventlot, tefall and other ' 205 133 121.8 %
Total net revenues 5 10372 § 4,110 1524 % -

Consolidated net revonmes were 510,37 billivn for the year cnded December 31, 2023, an increase of $6.26 billion compared to $4.11 billion for the year
ended Decetuber 31, 2022, primatily driven by an incrense of $4.93 billion at our Macao operations. The increase at our Macao operations was due fo increased
visitation as COVID-19 restrictions were lifted in Macao end the surrounding region in late December 2022 and earfy January 2023, In addition, an increase of
$1.33 billion at Marinn Bay Sands was primarHy due to increased visitation from the reopening of borders and elimination of ull remaining pandemic-related
testrictions in Fehruary 2023 und an increase in airlift pessenger movement in 2023,

Net casino revemmas increased $4.90 billion compared to the year ended Pecember 31, 2022, The increase was driven by a $3.89 billion increase at our
Macao operations due to increased visitation acress our properties resulting in increased table games and slot volumes, partinlly offset by a decrease in table
pames win percontages. Casino revenues at Marina Bay Sands increused by $1.0 billion due to incrensed table games and slot volumes, pattially offset by a
decrease in slot hold percentage. The [ift of COVID-19 restrictions in Macae begiuning in late December 2022 and eliminution of restrictions in Singepore in
February 2023 and an increase in airlift passenger movement in 2023 led to increased visitation and table games and slot volumaes.
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The following table summarizes the resulls of our casino astivity:

Macno Operations:

The Venetiqn Macao

Total casino revenues
Non-Rolling Chip drop
Non-Rolling Chip win percentage
Rolling Chip volume

Reolling Chip win percentage

Slot handle

Slot hold percentage

The Londoner Muacao

Total casino revenies
Mon-Rolling Chip drop
Non-Rolling Chip win pereentuge
Rolting Chip volume

Rolling Chip win percentage

Slot handle

Slot hold percentage

The Parisian Macao

Total casino revernes
Not-Rolling Chip dtop
Non-Rolling Chip win percentage
Rolling Chip volume

Rolling Chip win peecentage
Slot handle

Slot hold perventage

The Plaza Macao and Fouwr Seasens Macao
"Fotal casino revennes ' :
Noo-Rolling Chip drop
Non-Rofling Chip win peresntago
Rolling Chip volume

Rolling Chip-win percentage

Slot haudle

Slothold percentage
Sands Macao

Total casing rovenies
Non-Rolling Chip drop
Non-Ralling Chip win perdontage
Rolling Chip volame
Rolling Chip win percentage

Slot handle

Slut hotd percentage
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Year Ended Beceniber 31,
2023 2022 Chenge
(Dollurs 1u milians)
$ 2,151 ¥ 438 3911 %
b 8,7 s 1,751 3975 %
242 % 257% (L5)pts
4,546 $ 1,295 2510 %
444 % 317 % 0.67 pts
$ 5,066 $ 1,132 415 %
43 % © 39% 04 pts
$ 1,283 ) 154 5613 %
$ 5,842 b 896 53520 %
21.3% 21.7 %. (0 d)pts
$ 7,336 $ 936 6838 %
259 % 203 % {2.04)ple
3 5,290 5 671 688.4 %
4.0% 34 % 0.6 pts
$ 655 $ 116 464.7 %
$ 2,926 b 454 5445 %
214% 24.9% {3.5)pts
$ 968 b 283 242.0 %
714 % - 7.66 % (0.52)pts.
$ 2,528 5 305 7289 %
39% 38% 0.1 pts
. 462 § 146 2164 %
$ 2244 § 551 3073 %
' 236 Yo 23.8% (0. 2)pta
6,860 $ 1,452 1125 %
2.27%. 4.48 %- - @221)pts.
85 $ 21 304.8 %
5.9 % C 4% (3.5)pts
5 90 § 33 4472 %
5 1,375 $ 237 5616 Yo
17.1 % 175 % (0.8)pts
3 108 kY 192 43.8) %
S 6MY% 416% 1.95 pis
$ 1,851 % 109 3526 %
- 3.1% 32% (0. pts




Siugapore Operations:

Maring Bay Sands

Total casino revenues
Nen-Roliing Chip drop
Non-Rolling Chip win percentage
Reltiig Chip. volume .
Rolling Chip win percentage

Slof handle

Slot hold percentage

Year Enided December 31,
023 2022 Change
(Dollars in milllons)

b 2,681 § 1,680 356 %
$ 7367 ¥ 4,640 58.8 %
18.4 % 18.6 % (0.2)pts

§ 28,477 £ 21,223 M2 %
378 % 2.92% 0.86 pis

$ 4,151 § 16,347 460 %
38% 43% {0.5)pts

In our expetience, average win percentages remain fairly consistent when measured over extended periods of time with a signfficant volume of wagets,
but can vary considerably within shorter time periods as 2 result of the statistical variances associated with games of chance in which large amounts are

wagered,

Room tevenues Increased $735 miilion compared to the yenr ended December 31, 2022. The increase was due to increases of $577 million und
$158 million al our Macao operations and Marina Bay Sands, respectively. Macao voom revenue increased a8 o tesult of inereased ocoupancy rates and ADR,
driven by increased visitation as pandemic-releted resirictions were lifted beginning in December 2022, and the grand apening of The Londoner Macao in May
2023, Marina Bay Sands room revenues increased as a tesult of Incroased oceupancy rates and ADR due fo the elimiration of all remaining pandemic-related
restrictions in February 2023 and inereased airlift passenger movement in Singapore in 2023. Our coom revenues were also impacted by the disruption of the
tenavation associated with the introduction of new and elevated suites and rooms and other amenities thtoughout 2023,

The following table summarizea the results of our room activity:

Macay Gpel'a'tion's:-'

The Venesian Macao

Total room revennes -

Qocupancy rate

Average duily room vate (ADR)
Revenue per available coom (RevPAR)
The Londoner Macon

Total room revennes

Ocoupancy rate

Average daily room rate (ADR)
Revemie par available rootn (RevPAR)
The Pavisian Macue

Total ronm revenugs:

Ocoupancy rale ‘

Avcrage daily rogm rate (ADR)
Ravenne per avallable room (RevPAR)
The Plaga Macao and Four Seasons Mucap
Total ropm revenuos

Oceupancy fate .

Average daily room rate (ADR)
Reventue pot available rootn (RevIAR)
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Yeur Ended December 31,

2023 2022 Change
(Room revenues in millions)
$ 191 8 55 2473 %
94,5 % 41.7% 52.8 pis
$ 208 8 ‘ 143 455 %
b 198 $ 60 2267 %
$ 324 3 a6l 431.1 %
804 % 26.9% 515 pts
$ 196 $ 155 26.5 %
$ 158 - % 42 A6 Y
$ 135 % 33 309.1 %
93.0 % 370 % 55.1 pts
$ 158 b3 1o 43.6 %
$ 147 $ 42 250.0 %
$ 94 $ 29 2241 %
BL5% .25 % 54,0 ptw
$ 485 ¥ 440 10.2 %
$ . e 8 121 2313 %
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Sunds Mecao

Total toom revenues ‘ 4 17 % 6 1833 %
Occupancy rate 95,8 % 5L1% 44,7 pts
Average daily room.rate (ADR) ‘ ‘ % 1M 8 : 141 213 %
Revenue per available room (RevPAR) b 164§ 72 1278 %
Singapore Qperations: '

Marina Bay Sands™

Total toom revenues :3 443 $ - 285 554 %
Deoupaucy vate ] 96.3 % 93.1% 3.2pis
Avetage daily roomn rale (ADR) $ 6l § 422 ) 495 %
Revenue per available room (RevPAR) b 608 % 393 549 %

(1) During the yeats ended December 31, 2023 and 2022, approximetely 2,100 rooms were available for occupancy, OF the 2,100 available rooms for the year ended December
31, 2023, approximately 1,250 rooms have been rengvaled, The completion of the remaining rooms is projected for early 2025 and will ullimately result in 1,850 availabla
roDINS,

Food and beverage revenues inoressed $283 million compared to the year ended December 31, 2022, The increase was due to a $173 million and
$110 thillion at our Macao eperations and Marlna Bay Sands, respeetively, driven by new outlets and increased business vohume at existing food and beverage
outlets and banquet operations.

Mall revenues lncreased $187 million cotmpared to the year ended December 31, 2022, The increase was due to a $159 millien increrse at our Macan
operations, primarily driven by an incrense in overnge rent and a decrease in reni concessions granted to our mall tenents, and a $28 million Incrsass at Maring
Bay Sands, driven by lhoreases in minlmum tent and overage rent.
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For further information related to the financial performance of our malls, sce “Additional Information Regarding our Retail Mall Operations.” The
following table summarizes the results of aur malis on the Cotal Skrip in Macao and in Singapore:

Year Endod December 31,
2023 2022 Change

(Mall revemues in milllons)
Macao Operations; .
Shoppes mf Venetian

Total mall revenues § 27 % 154 47.4 %
Mall gross leasable area (in square feet) 818,686 813,832 0.6 %
Oceipaney ' ‘ 79.7 % 810 % © (1.3)pts
Base rent pet squate foot 3 283 % 27 33 %
Tenant sales per square: foof) ' $ 1,906 % 932 o 1045 %
Stoppes at Londoner

Total'mall revenues % . a6 b 47 404 %
Wall gross leasable area (in square feet) 611,905 610,228 03 %
Occupancy ‘ ' 591% 54.7% 4,4pts
Base rent per square foot ¥ 149§ 134 11.2 %
Tenanit salss per square footd 5 1,796 § . Lize . 517 %
Shoppes at Parisian

‘Totg{ mal] revennas . $ 2 § - 25 28.0 %
Mall gross leasable area (In square feet) 296,352 296,322 . — %
Docupanoy -~ ‘ ’ 612 % 67:6.% {0.4)pis.
Base rent per square foot $ 113 5 107 5.6 %
Tenznt salgs per sqhare foot™ $ o § 338 110.1 %
Shappes ut Four Seasons

Total mall revennes : ‘ 8 187 3 27 422 %
Mall pross leasable arca (in square feet) 249,373 2486714 0.3 %
Oceupamcy : - ‘ 92.9% 93.6 % (0.7)pts
Bage rent per square foot 5 611 b 538 136 %
‘Fonant sales per squace foott? - . $ S 7594 § 3,806 93,5 9%
Singapere Operations:

The Shappes.at Maring Bay Saids . ,

Total mall revenues 5 254§ 226 124 %
Mall gross fensable aren. (in square feot) ’ 615,633 622,007 . (1.0} %
Cocupancy 99.8 % 99.5 % 0.3 pts
Base rent pab gquare faot § 33 & 284 16,5 %
Tenant sales per square foolt? $ 2,891 § 2,596 15.2 %

Note:  'This table excludes the resulls of rotail outlets at Sands Macaa, As a result of the COVID-19 pandemic, tenants were provided ront concessions during the year ended
December 31, 2022. Basa rent por square foot presented aboves exeludes the impact of these rent concessions,

{1) Tenant sales por square fook is the sum of reported comparable sales far the trailing 12 months divided by the comparable squore footage for the same period.

Convention, retail, and other revenues increased §162 million compared o the year ended December 31, 2022, The increase wes doe to-increases of
$127 million and $35 milliow at onr Macac operations and Marins Bay Sands, respectively. Inereases at our Macao aperations were prmarily driven by
increasgs of $57 million in ferry operations due to the resumption of ferry services In January 2023, $31 million in entertainment reveaue, $16 mitlion in lima
revenue, $5 million in retail revenue, $4 million in convention revenue and $14 miltion in other
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operating revenues (¢.g., Eiffel Tower, spa, and gondola rides). Incrcases at Marina Bay Satids were primasily driven by inereases of $18 million in convention
revenue, $2 million in entertainment revenue and $15 million in other operating revenues (2.g. SkyPark, art/science musenm).

Operating Expenses .

Our operating expenses consisted of the following;

Year Ended December 31,
Percent
2023 2022 Change
(Delixrs in millions)

Casino. : $ 4,152 § . 1,792 131.7%
Rooms 283 173 63.6 %
Faod aud beverage ’ . 481 312 50.8 %.
Mall 38 73 20.5 %
Convention, retail and other piu| 103 95.1 %.
Provision for credit losses 4 15 (73.3)%
Goneral and administrative 1,107 T 936 18.3%.
Corporate 230 233 (2.00%
Pre-opening . 15 1% 154 %
Development 205 143 434 %
Deprecintion and amotfizafion - : 1,208 1,036 16:6.%
Amortlzation of leasehold Interests in land ) 58 53 55%
Lass on disposal or impalrment of assets : . - i . 9 200.0 %
Total operating expenses $ 8,059 3§ 4,902 644 %

Operating expenses were $8.06 billion for the year ended December 31, 2023, an increase of $3.16 billion compared to $4.90 billion for the year ended
December 31, 2022, The increase was primarily driven by a $2.36 billion increass in casino expenses,

Casino expenses increased $2.36 billion compured to the yeer ended December 31, 2022, The increase was primarily attributable to increases of
$1.90 billien and $232 million in gaming taxes at our Macaa operations and Maring Bay Sands, respectively, consisient with increased casino revenues. In
addition, we had increases in gaming tax retes of 1% in Macao and 3% In Singapore, and a 1% increase in value added tax in Singupore.

Room expenses incraased $130 million compared fo the year ended December 31, 2022. 'The inorense was due to increases of $83 miltion and $27 million
at our Macao operations and Marina Bay Sands, respeetively, consistent with increased ocenpancy at both our Macao operations and Marina Bay Sands.
Additionally, the increass was also due to higher costs associated with the renovated and expanded suites and rooms at The Londoner Mavac and the new and
clevated sultes and rooms introduocd at Marinu Bay Sands during the year.

Fuod and beverage expenses increased $162 million compared to the yeat ended Decentber 31, 2022, The increase was due o increases of $85 million

and §77 million at Marina Bay Sands and our Macao operations, respeetively, driven by inereased business volume at food cutlets and banguets and consistent
with increased propetty visitation. :

Convention, retail and other expenses ihoreased $98 million compared to the year ended December 31, 2022, pritutily driven by inercases of $82 million
and $16 million at our Macso operations and Merina Bay Sands, respectively. The increases were primarily due to increases of $36 million in ferry operation
expenses due to the resumption of ferry services in Jamuary 2023, $29 million in entertainment sxpenses due Lo inereased nmumber of events held in 2023,
$15 million in fimo expenses, $7 million in convention expenses, $3 million in retail expenses and $8 million in other operating expenses (e.z., spa and valet),

The provision for eredit losses was $4 million for the year ended December 31, 2023, compared to $15 miilion for the yeat ended Decomber 31, 2022,
The $11 mitlion decrease was primarily driven by deercases of $8 million and $3 million at our Macao operations and Marina Bay Sands, respectively. The
decreases were primarily driven ’
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by colleations of receivables thet wets fully reservad. The amount of this provision can vary aver short periods of time because of facters specific to the patrons
who owe us money from gaming activitics, We believe the amount of our provision for credit Josses in the fature will depend upon the state of the sconomy,
our eredit standards, our tislc assessments and the judgment of our employees responsible for granting credit.

General and administrative expenses increased $171 million compared to the year ended December 31, 2022, The increase was primarily dviven by
increases of $95 mdiltion and $76 million at Marina Bay Sands and our Macno opetations, respectively, drlven by increases in payroll and merketing costs,
utilities and property iaxes.

Pre-opening cxpenses represent personnel and other costs inemred prior to the opeting of new ventures, which are expensed as incurred. The tnaj ority of
pre-opening expenses for the year ended Decernber 31, 2023 related to the grand opening of The Londener Macao and new guest rooms at Marina Bay Sands.
Pre-opening expenses for the year ended December 31, 2022 related to Maring Bay Sands.

Development expenses were $205 million for the year ended December 31, 2023, compared to $143 million for the year ended December 31, 2022,
Durlng the year ended Decerber 31, 2023, the costs were associated with our evaluetion and pursuit of new business opporimnities, primarily $93 million in
New York and Texas, and $109 million for our digital gaming related efforis, Development costs are expensed as incurred.

Depreeiation und amortizetion increased $172 million compared to the year ended December 31, 2022. The incrense was primatily due to $109 million
increase at Marina Bay Sands, ad n result of the completion of renovations that were placed into service and a $60 million increase at our Macao operations,
primerily ud & result of necelerated depreciation related to the second phase of the renovations at The Londoner Macao and amortization of the intangible nsset
related to the Macao gaming concession,

Loss on disposal or impairment of assets was $27 million for the yeer ended December 31, 2023, compared to $9 million for fhe year ended December
31, 2022, The losses incurred for the year ended December 31, 2023, were primarily due to $13 miltion in demolition costs related to renovations at Marina
Bay Sands and $12 million in disposals and demolition costs ut onur Moore operstions, The losses incurred for the year ended December 31, 2022 were
primarily due to §4 million in asset disposals related to aircraft parts and $3 million in sseet disposat and demolition costs, primarily at The Londoner Mavao,
The Venetian Macao, Sands Macao and our corporate offices.

Segment Adjusted Properly EBITDA

The following table summarizes information related to our segments (see “lem 8 — Flnanclal Statements and Supplementary Data — Notes to
Consolidafed Financial Statements — Note 20 — Segment Information™ for discussion of our pperating segments):

Year Ended December 31,

Percent
2023 2022 Change
(Dollare in willions)
Macno: ‘ S :

The Venetian Macao 5 Los4 & (25) NN
The Londoner Macao - . ' . ‘ - 516 (8% N
The Parisian Macao 269 (103) NM
The Plaza Wacao and Four Seasons Macay " ] . . 308 &1 L2802 %
Sands Macao 59 (&) N/M
Ferty Operations and Other S S i8 N CONM
. 2,224 (324) N/M
Marini Bay Sands ' . : ‘ - 1,861 ‘ Los6 762 %
Consolidated adjusted property ERITDA®M $ 4,085 $ 732, A58.1 %

N/ - Nol memingful

(1) Consolidated adjusted proporty EBITDA, which is a non-GAAP financial measure, is used by management as the jwimary measure of the eperating performance of our
segmonts, Consoliduted adjusted property BBITDA is net income/ioss from
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continuing operations befare stock-bused compensation expense, corporate expense, pre-opening expense, development expense, depreciation and amortization,
amorlization of leasehold inferests in land, gain or loss on disposal or impairment of agsets, interest, other income or expense, gain or losy on modification or early
ratirement of debt and income taxes, Consolidated adjusted property EBITDA is & supplemental non-GAAP financial measure used by management, as well as {ndustry
unalysis, to evaluate operations and operating performance. In particular, management wilizes conselidated adjusted groperty EBITDA to compare the operating
profitability of our operations with those of cur competitors, as well us & basis for determining cortnin incentive compensation, Integrated Resort companics have
historically reported adjusted property BBITDA as a supplemental performange meastre to GAAP financial measures. In order 1o view the operations of their properties on
a moe stand-alone basis, Integrated Resort companies, including Las Vegas Sands Corp., bave historically excluded cartain expenses that do not relate to the management
of speoific properties, such as pre-openity expense, development expenss and corporate expense, from their adjusted properly EBITDA calcwlations, Consalidated adjusted
property EBITDIA should not be interproted as an alterative to income from operations {ag an indicator of operating performance) or to eash fows from operations {ag a
mesasure of liquidity), in each case, as delermined in accordance with GAAP. We have significant uses of cash flow, including capital expenditures, dividend payments,
Interest paymenis, debt principal repayments and income taxes, which are not reflecled in gonsolidated adjusted property EBITDA. Not all companies ealeulate adjusted
property EBITDA in the same maurer, As o resuft, our presentation af consolidated adjusted property EBITDA may not be dircetly comparable to similarly titled measures
presented by other companies.

Year Ended December 31,
2023 2022
(In milliuns)
Consolidated adjusted propecly EBITDA . : : ¥ 4085 % 732
Other Operating Costs and Expensdes .
Stoek-based compensation®® 29 (33
Corporate - . ‘ . (2303 (233)
Pre-opening {15) (13
Developtent’ 208y (L43F
Depreciation and amortization (1,208) (1,038)
Amortization of leaschold-interests:in land . : ’ ) (53)
Loss ot disposal or impairment of ngsets 27 9
Operating invome {loss) . ‘ : 2313 - {793)
Orther Non-Operating Cowts anil Fx peuses
Interest income . 288 . 16
Interest expense, net of amounts capitalized (818) {702)
Otherexpense . o ’ ) : B (1) {9)
[ncome lax expense (344) (154)
Net incume (loss) from continuing opecations L] 1431 % {1,541)

aj  During the years ended December 31, 2023 and 2022, the Cotupury recorded stock-based compensntion expense of $72 million and $76 initlion, respectively, of which
%43 million and $37 million, raspectively, was included in corporate expense in “Patt T~ Ttem & — Financial Statements and Supplementary Data — Consolidated
Staiements of Operations™.

Adfusted property EBITDA at our Macac operations incteased 52.55 billion compared to the year ended December 31, 2022. The increasc was primarily
due to increased casino and room revenues, driven by ingreased visitation at our properties due to the 1ift of COVID-19 restrictions in late December 2022 and
early JTanuary 2023,

Adjusted property BBITDA at Marina Bay Sands increased $805 million compared to the year ended December 31, 2022, The Increass was primarily due
to Increased revemues across our ppetations driven by the opening of borders and elimination of all remaining pandemic-related restriclions in February 2023
and inereased airlit passenger movement in Singapore fn 2023, as well as introducing new and elevated suites and rooms and other amenitics at Marina Bay
Sands during 2023,
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Interest Expense
The following table summarizes information related to inerest expense!

Year Ended Deoenber 3t,

2023 1022,
(DoDars In millleng)

Iitercst cost - : : b C o825 % 06

Less — capitalized interest (D 4
Tnitergst expense, net . ‘ ) § g18 % 702
Cash paid for interest $ 753§ 618
Weighted average tofal debt balance b 15188 % 15,298
Welghted average interest rate 52% 4.6 %

Interest cost increased $119 million comparsd to the year ended December 31, 2022, resulting primarily from incrzases in our weighted average interest
rate, partially offset by decreases in owr weighted average total debt balance. The weighted average interest rate increased pimarily due to the iticrease in the
underlying benchwark rates on our S8CL Revolving Facility and our Singapore Credit Facility, and increased interest rates on the SCL senior notes in
connection with the credit rating downgrades in February und June 2022, partintly offset by the eredit rating upgrade in July 2023 (see “Item 8 — Financial
Statements and Suppiementary Data — Notes to Consclideted Financial Stalements — Note 12 — Long-Term. Debt®). The weighted average deli balance
decreased primarily due to paymenis made on the S8CL revolver totaling $1.95 hillion throughont the year ended December 31, 2023, We also had $31 million
in Umputed interest expense on the VML Coucession financial liability in 2023 (see “Itein 8 — Tinancial Statements and Supplementary Data —- Nates io
Consolidated Financal Statements — Note 9 — Goodwill and Intangible Assets, Net™},

Other Factors Affecting Enrnings

Tnterest income was $288 million for the year ended December 31, 2023, compared to $116 million for the year endsd December 31, 2022, Interest
income for the year ended December 31, 2023, was primarily atteibutable to $258 milllon in interest income on money market funds, bank deposits and
treasury bills driven by higher intetest rutes. Our sverage intercst rates on cash and cash cquivalents for the yenr endsd Decamber 31, 2023 was 4,8% compared
to 1.7% for 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 Operating Propetiies, which increased $8 million compared to the year ended December 31, 2022 due to an therease In the Interest rate as the buyer
elected payment-in-kind for the intetest payments effective Iuly 1, 2022 and an inerease in the period in which the loan balance was outstanding in 2023.

Other expense was 58 million for the ysar ended December 31, 2023, compared to $9 million during the year ended December 31, 2022. Other expenss
for the year ended December 34, 2023, was primarlly attributable to foreign currency transaction losses driven by the U.S. dollar-denpmingted debt held by
SCL, pattially offset by foreign curtency ransaution galns driven by 1.8 dellar-denominated infercompany debt held by MBS,

Our income tax expense was $344 million on income bafore income taxes of $1.78 billion for the yeat etded December 31, 2023, resulting in a 19.4%
effective income tax rate. ‘This compares to an 11.1% elfective income tax rate for the year ended December 34, 2022. The income tax expense for the year
ended December 31, 2023, raflecls a 17% stalutory tax rate on our Singapore operations and a 21% corpotate incotne tzx rate on our U,8, operations,

Onr operations in Macao are sulject Lo a 12% statutory income tax rate, but in comnection with the 35% gaming tax, VML and its peers received an
incame ke exemption on gaming operations through December 31, 2022, On February 5, 2024, the Macao governmont provided notiea that VMY, and its peers
would continue to receive this exemption for the perlod January 1, 2023 through Decomber 31, 2027, Additionally, we entered jnto o sharcholder dividend tax
agrestnent with the Macao government in April 2019, effective through June 26, 2022, providing an annual payment as a substittion for a 1286 tax othetwise
due Trom VML shareholders on dividend distributions paid from VML gaming profits. We are in disoussions for a new sharcholder dividend tax agreoment
with the Macao government, which would commence effective as of January 1, 2023.
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The et income attributable to our noncontrolling interests from continuing eperations was §210 million for the year ended December 31, 2023, compared
to a net loss of $475 million for the yeat ended Drecember 31, 2022, These amounts wete related to the noncontrolling inferest of SCL.

Addidfonal Information Regarding our Retall Mall Operations

The following tables summatize the results of our mall operations on the Cotai Strip and at Marina Bay Sands for the yeats ended Decomber 31, 2023 and
2022

Shoppes at Shoppes at Four Shappes at Shoppes at The Shoppes at
Venetian Beasons Londonor Parisian Maring Bay Sands
(Tu millions)

Tor the yeay ended Decemnber 31, 2023
Mall revenues:

Mininivm renis™ $ 168§ 23 § B T T AL 159

Oyerage rents 27 54 " 6 62

CAM, levies and direct recoveties . 32 10 15. -8 a3
Total mall revennes 227 187 66 32 254
Mall operating expstises: o : - ‘

Common area mainlenance i4 5 3 4 23

Marketing.and ofhieidirset operating expenses : ‘ . 10 11 5. 3 } ) 6.
Ml operating expenses 24 16 13 7 29

Properdy taxes™ ‘ 1 - - —. i
Mall-related expenses™® 3 25 & 16 % 13 % 7 % 35
For the year ended December 31, 2022 .
Mall revenves:

Minimom cenfs® . ‘ § 168 & 119§ 0§ 2§ . 145

Overage rents 6 ) 3 n 2 51

Rent concesstons® . “wn . (19} : © - A e

CAM, levies and dircct recoveries . 27 10 12 8 30
“Fotal mall revennes, o N T . ot R 25 226
Madl operating expenses:

Commot-area mainienance ' u 5 7 4 - 20

Marketing and ofher direct operating expenses 7 ] 4 3 5
‘Mall eperating expenses : : Bt 3] : ;| T 25

Propetty {axes™ { — — o 4
tdall-related expenses™ ¥ T TR T ] T8 2y

Note: Thix table excludes the rosults of our mall operations ut Sunds Macao.
(1) Minimurm rents incfude bass tents und straightline adjustments of base rents.

(2) Commercial properly that gencrates rental income is exempt from property bt for the first six years for newly consiructed buildings in Cotai, If the property also qualifies
for Tourizm Utility Status, the propetiy tax exemption can be extended to twelve yeats with effect from the opening of the property, To date, The Venctian Macao, The Plaza
Micao end Four Sexsotis Macao, The Londoner Maczo ard The Parigian Macao have obtuined an extended exemption. The sxemption for The Venetian Mocao and The
Plivza Macao and Four Seasons Macuo gxpired I August 2019 and August 2020, respectively, and the excmption or The Londoner Macao and The Parisian Macao will be
expleing in December 2027 andt Septeraber 2028, respectively.

{3) Mall-related expenses congist of CAM, marketing fees and other dircet operating expensics, property taxes and provision for credit losses, but exclides depreciation and
amortization and gencral sod adinindstrutive costs.

(#) Rent concessions were provided to tenants as o tesult of fiie COVID-19 pandemic and the related impact on mall oporations.
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It s common in the mall opetating industry for compandes to disclose mall net gperating income (“NOP*) as a useful supplemental measure of a mall's
opetating petformance, Because NOI excludes general and administrative expenses, interest expense, impairment losses, depreciation and amottization, gains
aad losses from property dispositions, allogations to noncentiolling interests and provision for income taxes, it provides a performance measure that, when
compared year over year, reflecs the revenues and expenses directly associated with cwning and operating commercial real estate properties and the impact on
operations from trends in ocoupsncy rates, rental rates and operating costs.

In the table above, we helieve taking total mal! revenues less mall-related expenses provides an operating performanee measure for our malls. Other mall
operating companies may wse different methodolegies for deriving mall-related expenses, As such, this caleulation may not be comparable to the NOI of other
mall operating companies,

Year Ended Becember 31, 2022 Compared to the Year Ended Decomber 31, 2021

A disoussion of changes in our results of operatians between 2022 and 2021 has been omitted from this Form 10K and can be found in “Item 7 —
Muanngement's Discossion and Analysis of Financial Condition and Results of Operations — Year Ended December 31, 2022 Compared to the Year Ended
December 31, 2021 of the Compuny's Anmugl Report gn Form 10-K for the fiscal year ended December 31, 2022,

Liguidity and Capital Resources
Cash Flows - Summary
Our cash flows consisied of the following:

Year Enled December 31,

073 7022
R (I milliors)
Nt cash generated from (used i) opecating activities frotn continulng operations - . ' - ¥ 3,227 % (944
Cash flows from Investing activities from contliuing operations; .
Capital sxpenditures: S : : o {Lm {651)
Procecds from disposal of property and equipment 3 9
Acquisition of intangible assets qitd other C (240). . {129
Procecds from seller loan — 30
Not cash used in investiog activities from continuing opesations . : (1,254) (721)
Cash flows from financing activitics from continuing eperations:
Praceeds from excreige of stock options . . : o 4 . -
‘Tax withholding on vesting of equity awards (2) N
TRepuechose ol commen stock - (50%) —
Dividends pald (305) —
Eroceeds from long-term debt ' ' ] - 1,240
Repayments of long-term debt (2,009) (66)
Payments of finanéing casts - . . (32) )
Ungettled forward contract, for purehase of noncontrolling interast (250) —
Other . ‘ : : o ’ (29) ‘ =
Transaction with dlzcontitiued operations — 5,032
Nk cash. gengrated from (used.in) financing activities from coslinting epetations : ) ¥ B 8 6,154

A discussion of changes in cash flows between 2022 and 2021 has been omilted from this Form 10-K and can be found In “Ttem 7 — Management's
Discussion and Analysis of Finanelal Condition and Resulis of Operations — Liquidity and Capital Resources” of the Company's Anual Resort on Fosm 10-K
for the fisoal year ended December 31, 2022,
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Cush Flows — Operating Activities

Table games play at our propertics is conducted on a cash and credit basis, while slot machine play is pritatily conducted on a cash basis. Our rooms,
food and beverage aud other nen-gaming revenues are condusted primarily on a cash basis and to a lesser extent as & trade receivable. Operating cash flows are
genetally affeoted by changes in operating incoms, ascounts receivable, gaming relnted lisbilities and interest pnyments, For the year ended Devember 31,
2023, cash generated from operations was $3.23 billion, an increase of $4.17 billion compared lo cash used in operating activities of $944 million for the year
ended Decerubor 31, 2022, The increase in cash genetated from operations was primarily due to our Macao and Singapore operations genetating increased
operating income driven by the acceleration of visitation and the elimination of all remaining pandemic-telated restrictions in Singapote In Februery 2023, and
in Macao 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, iotaled $1.02 billion. Included in this amount was $384 millicn at Marina Bay Sands in
Singapore, primarily dus to Tawers 1 and 2 room rencvations, Capital expenditures wers $233 million for construction and development activities in Maoao,
which consisted of §132 million for The Londoner Macao, $71 million. for The Venetian Macao, $15 million for The Plaza Macao and Four Szasons Macao, $9
million forThe Parisian Macao and $6 million for Sands Macto. Additionally, we fanded $200 million for corporate and othar.

Itcluded in net cash flows from investing nctivities was a payment of $221 million related to the purchase of the Nassau Coliseum.

Capital expenditures for the year ended December 31, 2022, totaled $651 million. Tncluded in this amount wos §348 million at Maring Bay Sands in
Singapore, primarily due to Towers | aud 2 room renovations, Capital expenditures were $243 million for construction and development activities in Macao,
which consisied of $175 million for The Londener Macao, $52 million for The Venetian Macao, $9 milion fer The Plaza Macao and Four Sensons Maoaa,
$4 million for Sunds Macao and $3 million for The Patlsian Macao. Additionally, we funded $60 million for corporate and cther.

Cash Flows — Financing Acthiles

Net eash flows utilized for financing activities were $3.19 billion for the year ended December 31, 2023, There were $2.07 billion in repayments on long-
term debt, primarily related to the repayment on the SCL revolving facility of $1.95 billion. We also utilized $505 million for commey stock repurchases and
$305 million for dividend payments related to our stockheldet return of capital program, and funded $2350 million for & forwerd contract to purchase common
stock of SCL fo increase our equily ownership in SCL. Lastly, we puid $32 million in deferred offering costs, primarily related to the amendmant and
restatemnent of the 2018 SCL Credit Facility, and $29 million in other financial liahility payments.

Net cash flows generated from finencing activitics were $6,15 billion for the year ended December 31, 2022, which was primurily atiributable to net
procesds from the sale of the Las Vegas Operaling Propertics of $4.89 billion and $1.20 billion from the drawdown of our SCL tovolving facility. These items
were partially offset by $66 million in repayments on lang-term debt and $11 million in deferred offering cosis relating to obtaining LVSC Revolving Facility
lender consents to consummale the Las Vegas Sale and the covenant waiver obtained on the 2018 8CL Credit Facility.

As of Decembeor 31, 2923, we had $4.44 billion available for borrowing under our U.S., Macao and Singapere revolving facilities, net of letters of credit,

Additionelly, we had $2.79 billion available for borrowiag under the 2012 Singapore Delayed Draw Term Facility 1o finance construction costs incurred in
conneetion with the MBS Tixpunsion Project.

Capital Financing Overview

We fund our development projects primacily through borrowings from our debt instruments (see “Itetn B -— Finuncial Statements and Supplementary Data
— Notes to Consolidated Financial Statements —-- Note 12 — Loug-Term Debt™) and operating cash flows,
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Our U8, 5CL and Singapare credit facilities, as amended, contain vatious finaneial covenants, which include maintaining a maximum leverage ratio, a3
defined per the respective fucility egrezments, As of December 31, 2023, our U.8. und Singapore leverage ratios, ag defined per the respective credit facility
agreements, were 3.3x% and 1.7, respectively, compared o the maximum leverage ratios aflowed of 4.0x and 4,5x, respectively, while our SCL aredil facility
had a covenant waiver through Jenuary 1, 2024, as menticned below. If we are unable to maiataln compliance with the financial covenants under these credit
facilities, we would be in default under the respective oredit facilities.

On May 11, 2023, SCL entered into an amended and restated facility agreement (the “A&R Facility Apreement”) with respect to cerfain provisions of the
2018 8CL Credit Facility, pursunat Lo which lenders have (a) extended the termination date for the Hong Kong Dollar ("HKD™) commitments and U.S, doller
cominitments of the lenders that consented to the waivers and amendments in the ARR Freility Agreement (the “Extending Tenders™) from July 31, 2023 to
July 31, 2025; {b) extended to (and including) January 1, 2024, the waiver pericd for the requirement for SCL to comply with the requirements that SCL ensure
(i) the consolidated leverage ratio does not exceed 4.0x and (1) the consolidated interest coverage ratio is not less than 2.3x; (&) anended the definition of
consolidated total debt such that it excludes any financizl indebiedness that is subordinated and subject in right of payment to the prior payment in full of the
A&R Facility Agreement (incloding the $1.0 billion subotdinated unsecured term loan facility made available by the Company to SCL); (d) amended the
maximum permitted conselidated leverage ratio as of the last day of each of the financial quariers ending March 31, 2024, June 30, 2024, Septamber 30, 2024,
December 31, 2024, and subsequent financial quarters to be 6.29x, 5.5%, 5.0x, 4.5%, and 4.0x respectively; and (¢) extended to {and including) January 1, 2025
the peried during which SCL's ability to declare or make any dividend payment or similar disiribution is restricted if at such time () the Total Commitments
(as defined in the A&R Facility Agreement) exceed $2.0 billion by SCL's exercise of the oplion to incraase the Total Commitients by an aggregate smount of
up to $1.0 billion and (y) the consolidated leverape ratio i3 greater thun 4.0x, unless, after giving effoct to such payment, the sum of (i) the aggregate amouni of
cash and cash equivalents of SCL on such date and (ii) the aggtegale amount of the undrawn facility under the AR Faoility Agreement and unused
commitments under other credit facilitles of SCL is greater than $2.0 billlon. Pursuant 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.

Wo held unrestricted cash and cash equivalents of $5.11 billion and resiricted cash of $124 million as of December 31, 2023, of which approxlmately
$2.20 billion of the unrestricted anwount is held by nen-U.8, aubsidiarics, Of the $2.20 billion, approximately $1.80 billion is available to be repatriated, either
in the form of dividends or via intercompuny leans or advances, to the L8, subject to levels of carmings, cash flow generated from gaming operations and
varions other tuctors, including dividend requirements (o third-party public stockholders in the case of funds being tepatriated from 51, compliance with
certain locul stulutes, laws und regulations cwrtently applicable to our subsidiaries and restrictions in connection with their contractual atratgements. We do not
expevt withholding taxes or other foreign income {axes to apply should these carnings be distributed in the form of dividends er ctherwise,

We believe the cash on hand and cash flow generated from operations, as well as the $4,44 billion available for borrowing under onr U.8., Macao and
Singapore eredit facilitles, net of outsianding letters of credit, and SGD 3.69 billion {(appreximately $2.79 billion at exchange rates in effect cn December 31,
2(23) under the 2012 Singapore Delayed Draw Term Facility, as of December 31, 2023 (only available for draws after the consfruction cost estimate and
construction schedule for the MBS Expansion Project have been delivered to the lenders), will be sufficlent fo maintain compliance with the financial
covehants of out credit facilities and fiind ovr working capital needs, commilled and planned capital expenditares, development opportunities, debt obligations
and dividend commitments, as well as meet our commitments under the Macac Concession. In the hormal conrse of ur activitied, we will continme to evaluate
global capital markets 10 consider fature opportunities (or snhncerents of our capital structore,

In July 2023, we annaunced Hie resumption of our return of capital program, On Augnat 16, 2023 and November 13, 2023, we paid a quarterly dividend
of $0.20 per commeon share as part of & vegular cash dividend progeam and, for the year ended December 31, 2023, we recorded $305 million as a distribution
againgt retained earnings. ln Januury 2024, vur Board of Directors declared a quarterly dividend of $0.20 per commion share (a totul estimated to be
approximately $1531 million) to be paid on February 14, 2024, to stockholders of record on
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Uebruary 6, 2024, We expect this lovel of dividend to coutinue quarterly through the remainder of 2024, Our Bosrd of Directors will cotinue to assess the level
of appropriafeness of any cash dividends.

Share Repurchase Program

On Ovtobet 16, 2023, our Board of Directors authorized increasing the remaining share repurchase amount under our existing share repurchase program
of $916 million to $2.0 billion and extending the expiration date ffom November 2024 to November 3, 2025. Dutlng the year ended Decerber 31, 2023, we
repurchased 11,121,497 shares of our eommon stock for $510 million (including commissions and $5 million in exeise tux) under our current program. All
share repurchases of our common stocle have been recorded as trensury stock.

We have approximately $1,50 billion remaining under our authorized share repurchase program. Repurchases of our common stock are made at our
discretion in accordance with applicable federal securities laws In the open matket ot otherwise, The timing snd actual number of shares to be repurchased in
the fiture will depend on a varlety of factors, tncluding our finuncial position, earnings, cash fows, legal requirements, other investment opportunities and
market conditions.

Aggregate Tndebtedness and Other Contractual Obligations
Our total long-term indebtedness and other contractual obligations are summarized below as of December 31, 2023;

Payments Due by Periog!!!
2024 2025 « 2026 2027 - 2028 'Fhereafter Total

(T milliong)

Long-Term Debt Gbligations™

LVSC Senior Notes $ 1,750 & 1,500 % — % 750§ 4,000
SCI, Sentor Noles . : — 2,600 2,600 1,950 2,150
2012 Singapore Credit Facility 142 2,149 — — 2,891
Singapare Delayed Draw Tevar Facility — 47, ‘ o — 431
Other® {1 10 — — 21
Fixed Interest Peynients ' 464 © 678 T 429 151 ° 1,723
Variable Interest Paymonts*! 146 169 — — 315
Mucao Concessian RelatedS ) - ) :

Macao Annval Premium® 40 80 80 158 358
Haodever Record™® ' 13 55 Mo 168 ' 320
Contractual Obligations )

Operating Leases, Including Imputed Interest® : 26 3% 34 408 507
Mall Deposits® 73 54 25 i3 167
Ot : N ‘ . 185 . - B . 158 158 724
Total $ 2,850 % 8,205 § 3410 § 3,758 & 18,223

(1) As of December 31,2023, we had a $105 milliun liability related to unceriain tax positions. We do not expect this linility to result in a payment of cash within the next
12 months, We are unable to reastnably estimate the timing of the liability ia individual years beyend 12 months due te uncertainties in the timing of the effective
settlement of ax pogitions; therefore, such amounts are nol ineluded in tie tablg,

{2) See “Ttem R ~-- Financial Statements and Supplementary Data — Notes to Consolidatad Financial Statements — Nole 12 -— Long-Tenn Debt™ for firther details on these
financing ftansactions and “Item 8 — Financial Statcments and Supplementary Data — Notes lo Consolidated Financial Statements -— Note 16 — Leases” for further
delnils on finance leases.

(3) Other consists of finance leases, including imputed interest, and other financed purchased obligations, including the related interest.
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Based on the 1smonth rate as of Decamber 31, 2023, Becured Overnight Financing Rate (“SOFR™) of 5.40%, Hong Kong Inter-Bank Offer Rate ("HIBOR™) of 5.27% and
Singnpore Swap Offer Rate (“SOR”) of 3.62%, plus the applionble interast rate spread in accordance with the respective debt agresments.

Tn addition to the amounts listed in the table above, under the Macao Concession, we have committed to spend 30.24 billion patacas (approximately $3.76 billion at
sxchange rates in effect on December 31, 2023) through 2032 on both apital and operating projects, including 27.80 billion patacas (approximately $3.45 billion at
sxchange rates in effect on December 31, 2023) in non-gaming projects, As Maeno's anmual gross gaming revenue amounted to 183.06 billion patacas {approximately
$22.74 billion at exchange rates in effect on December 31, 2023) in 2023, wo are required to invesl, or cause to be invested, an additional 5.56 billion patacas

{approximately $691 miltlon at sxchange tates in effoct on December 31, 2023) in non-gaming investnient projects by Decomber 2032. As the exact timing of this spend has
not been finalized, thess amounts have not been included in the table gbove.

W are also required to pay a 35% gross gaming revenus special geming tax and a 5% gross gaming revenug contribution in Macao, which anounts we pay are variable in
nature, Under the Concession, however, we ure obligated to pay a speeial annual gating premium if the average of the gross gaming revenuss of our paming tables and our
elecirical or mechanical gaming machines, including slot machines, is lower than & certain mininmm amoust determined by the Macao government; such special premium
being the differcnce between the geming tax hased on the actval gross gaming revenues and that of the specified minimum amount. Based on the maximum number of
gaming tables and gaming machines we arc currently authorized to operate, if the monthly special gaming taxes paid during the year agaregates 1o less than 4,50 billion
patacas (approximately $560 million at exchange rates in cffect on December 31, 2023), wo would be required to pay the difference s the special annuel gaming premium,

Wo pra required to pay aa aanual premium with a fixed portion and g variable portion, which is baged on the number and typa of gaming tables and gaming machines we
operate. Based on the gaming tables and gaming mashines (which is af the maximum mmber of tables aud machines currently allowed by the Macao government) in
operation es of January 1, 2023, the anhwal premium payable to the Macao goverament i approximately §40 million for the years ending Ducernber 31, 2024 through
Decomber 31, 2028, respeetively, and $158 million in aggregate theveafter through the tertmination of the Concession in December 2032,

Under the Handover Record, we are required to make annual paymenis of 750 priacns per sqaare meter for the first three years and 2,500 patacas per square meter for the
Foilowing seven years (approximately $93 and $311, respestively, at enohauge rates in effect on December 31, 2023). The antual payment of 750 patacas per square meter
will be adjusted with the Macao average prive index of the corresponding precoding year for years two and three and the annual payment of 2,500 patacas per square moter
will b adjusted with the Macdo evetage price index of the corresponding preseding year for years five through ten.

We are party to cerlain operating leases for real estate, which primarily include $290 million related fo long-term land leases in Macao with an anticipated lease term of 50
years, $148 million related o 1 long-term land lease in New Yotk with a 26-year lease term, $16 million related to a long-term land lease in Las Vegas with a 40-yenr lense
term, and $20 million related to offics space in Singopore wilh a S-year lease term, Sec “Item & — Financial Statements and Supplementary Data — Notes to Consolidated
Pinancial Statements -— Note 16 — Leases™ for firther details on operating leases,

Mall deposits consiat of refimdable seeurity deposits received from mall tenants,

(10) Primarily consists of all other non-cancellable contractual obligations and primarily relates to cerfain hotel manngement and service agreements, as desoribed below, The

arrounty exclude open purchase ardors with our supplisrs that have not yot besn recoived as these agreements generally allow us the eption to cancel, resehedule and adjust
terms based on our business needs prior to the delivery of gonds or performance of services, Some of our hote] properties operate pursuant to management agreements wilh
varloug experiehced third-party hatel operators (mabagement companies), whereby the management company controls the day-to-tlay operations of cach of thess hotels,
and we are granted limited approval rights with respect lo certain of the managemonl company’s actions, The non-cancelable porivd of our managemenl agreements ranges
Trom 14 to 40 years with various exlension provisions and some with early termitation options. Esch monagement company reecives a base managoment fee, generally &
percentage ol revenue as defined, There arg also monthly fees for certain support services und some also include inoentive fees based on aflaining certain finanoial
threshalds. Additionally, the Cotmpuny's non-sancelable contractual obligations alse include agrecments with cerfain celebrities and professional sports leagues aud teams
foor the hosting of cventy, udvertising, marketing, pramotional and sponsatship opportunities in order to promote the Company’s wand and services, .

Ofi-Balance Sheef Arrangements

We have not entered into any teansactions with special purpose entitics, not have we engaged in any derivative transactions other than forsign currency

swaps. Refer to “Itom 8 — Financial Statements and Supplementary Data
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— Netes to Consolidated Finunvial Stetements — Note 11 — Derivative Instraments” for outstanding foreign currency sweps as of December 31, 2023,
Restrictions on Distributions '

We are a parent company with limited business operations. Our main asset is the stock and ownership interests of our subsidiaries. Certain of oar debt
instruments contain restrictions that, among otber things, limit the ability of certain subsidiaries to incur additional indebtedness, issue disqualified stock or
equity interests, pay dividends or make other distributions, repurchase equity interests or certain indebtedness, create certain liens, enter info certain
transactions with affiliates, enter into certaln mergers ot consolidations or sell certain of our assets without prior approval of the lenders ot notehalders,

Under the Conoession, although not a restriction, we lmve to pravide a five-day prior notification to the Maeaa government for any major financlal
decisions exceeding 10% of the share capital of VML,

Special Note Regarding Forward-Looking Statements

This report contalis forwaed-looking statements made pursuant to the Safe Harbor Provisions of the Private Securities Litlgation Reform Act of 1995,
These forward-locking statements include the discussions of owr business strategles and expectations concerning fisture operations, margins, profitability,
lignidity and capital resources. In addition, in certain portions included in this report, the words: “anticipates,” “belisves,” “estimutes,” “secks,” “expeots,”
“plang,” “intends,” “remains,” “positions™ and similar cxpressions, as they relate to our Company or management, are intended to identify forward-looking
statements. Although we believe these forward-looking statements are reasonable, we cannol assure you any forward-looking statements will prove to be
correct. These forward-lookitg statements invalve known and unknown risks, uncertainties and other factors beyond our control, which muy cause our setual
results, performance or achievements to be materially different from any future results, performance or achievements expressed or implicd by these forward-
looking statements. These factors include, atrong cihers, the risks associated with:

«  our ability to maintain our concession in Macao and guming licenss {n Singapore;
«  our abilily to invest in futare growth opportunities, or attempt to expand our business in new markets and new ventures;
«  the ability to execnte our previously announced capital expenditure programs, and produce firture returns;

*  general ecenomic and business conditions internationally, whicl niay irnpact levels of dispusable incutne, consumer spending, group mecting business,
pricing of hetel rooms and retaif and mall tenant sales;

+  dismuptions or reductions in travel and our operations due to natural or man-made disasters, pandemics, epidemics or outbreaks of infectious or
oantagions disenses, political instability, ¢ivil ubrest, terrorist activity or war;

+  the uncertainty of consumer belwvior related to discretionary sponding and vacationing at our Integrated Resorts in Macao snd Singapore;
= the extensive regulations to which we are subject and the costs of compliance or failure to comply with such regulations;

= new developments and constiwetion projoeis at our existitg propetties (for exemple, development at our Cotai Strip properties and the MBS Expansion
Project);

+  regulatory palicies in China or other countries in which our patrony reside, or where we have opuetations, iueluding visa restrictions Lmiting the number
of vigits ot the letigth of stay for visifors from China to Macao, restrictions on foraign currency exchange or importation of surrency, and the judictal
enforcement of gaming debts;

= the possibility that the laws and regalations of mainland China become applicable to our operations in Maeaa and Hong Kong;

*  the possibility that economic, political end legal developments in Macao adversely affect our Macao operatlons, or that there is a change i1 the manner
it which regnlatory oversight is condueted in Macao;
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* our leverage, debt service and debt covenant compliance, including the pledge of certain of our essets {other than our equity interests in our
subsidiaries) as secutlty for our indebtedness and sbility to refinance our debt obligations ag they come due or to obtain sufficient funding for our
planned, or any future, development projects;

* fluctuations in cutrency exchange rates and Interest rates, and the possibility of increased expense as & result;

= increased competition for labor and materials due to planned construotion projects in Macao and Singapore and quota limits on the hiving of foreign
wotkers;

*  our ability to compete for limited management and labor resources in Macao and Singapore, and policies of those gevernments that may also affect our
ubility to employ imporfed managers or labor frorn other countries,

»  our dependence upon propertics primarily in Macao and Singapore for all of our cash flow and the ability of our subsidiaries to make distribulion
payments to us;

*  the passage of new legislation and recaipt of governmental approvals for our operations in Macao and Singapore and other jurisdictions where we wre
planning lo operate;

«  the ability of our insurance coverage to cover all possible losses hat our properties could suffer and the potential for our insurance costs to increass in
the future; ’

= our ability to collect gaming receivables from our credit players;

»  fhe collectability of our outstanding loan receivable;

»  our dopendence an chance ahd theoretical win rates;

*  fraud and cheating that could resull in losses in our gaming operations and reputational harm;
*  our ability fo establish and protect our intellectual property rights;

» teputational tisle related to the license of certaln of our tradetnarks;

*  the possibility that our securlties may be prohibited from being traded in the 11.8. secwnities market under the Holding Forsign Companies Acconntable
Act;

»  conflicts of interest thal arise because certain of our direciors and officers are also directors and officers of SCL;

*  povernment regnlation of tho cagino industry {as well as new laws and regulations and changes to existing laws and regulations), including paming
liconsc rogulation, the requirement for certain beneficlal owners of our securitics to be found suitable by gaming authoritics, the legalization of gaming
in other jurisdictions and regulation of gaming on the interet;

= increased compelition in Macuo, including recent and upeoming increases in hotel rooms, mesting and convention space, retail space, potential
additional gaming licensez and online gaming;

+  the popularity of Macao and Singapore as convention and trade show destinations;
+  new taxes, changes tu exisling lax rates or proposed changes in tax legislation;

»  the continued services of our key officers;

«  any potential conflict between the interests of our Principal Stockholders and vs;

= laber actions and other lubor problems;

= our faflurs to malnigin the Infegrity of our information and informatien systems or comply with upplicable privacy and data security requirements ang
regulations;

= the completion of infrustructure projects in Macao;

«  limitations on the transfers of cash to and from our subsidiaries, limitalions of the pataca exchange markets and restrictions on the export of the
remminbi;
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+  the outoome of any ongoing vid futvre litigation; and
+  polential negative impacts from environmental, social and governance and sustainability matters.

All future written and verbal forward-tooking statements atttibutable to us ot ity person acting on our behalf are expressly qualified in their entivety by
the eautionary statements contained or referred to in this section. New risks and uncertainties ariss from time to time, and it is impossible for us to prediet these
events or how they may affect ns. Readers are cavtionad not to place undue reliance on these forward-laoking statements, We assume no obligation Lo update

any forward-looking statements afier the date of this report as a result of new information, future events or developments, except as tequired by federal
securities laws,

Investors and others should note we announce material financial information using our inveslor relations website {(hitps:/investonsands.com), our
company website, SEC filings, Ihvestor events, ngws and earnings releases, public conference calls and webcasts. We use these channels to cominunicate with
our investors and the public about our company, out products and services, and other Issues.

Inn addition, we post certaln Information regarding 8C1,, a subsidiaty of Lus Vegos Sands Corp, with ordinary shares listed on The Stock Bxchange of
Hang Kong Limited, from time 1o time on cur company website and our investor refations wobsite. It is possible the informaticn we post regarding SCL could
be deemed to be materfal informaticn.

Critical Aceounting Policies and Estimates

The preparation of cur consolldated financial statements in conformity with accounting principles generally aceepted in the United States of America
requires our management to make estimates and judgments that affect the repotted amounts of assets and linbilities, revenues and expenses, and related
diselosures of contingent assets and ifabilities. These estimates and judgments are based on historical information, information currently available to us and on
various olher assumptions management beligves ko be reasonable under the cirenmstances. Actual resulis could vary from those estimates and we may change
our estimates and assumptions in future evahations. Changes in these estimates and sssumptions may have a material effect on our results of operations and
financial condition, We believe the critical accounling policles and estimates diseussed below affect our more significant judgments and estimates used in the
preparation of eur consolidated financial statements,

Provision for Expecied Credit Lovses

We maintain a provision for expected oredit losses on casino, hotel and mall recelvables and regularty evaluate the balances, We apply standard reserve
percentages to aged zccount halances, which are grouped based on shaved eredit rigk characicristics and days past due. The reserve percentages are baged on
estimated loss rates sopported by historical observed default cates over the expecled life of the receivable and are adjusted for forward-locking information. We
also specifically analyze the collectability of each account with a balance over a speoified dollar umounl, bused upen the age of the acconnt, the customer’s
financlul condition, colleetion history and any other knowt information and adjust the aforementioned reserve with the results from the individual reserve
analysls. We also maooitor regional and global sconomic conditions and forecasts in our evalustion of the adequacy of the recorded reserves.

Account bulances are written off against the provision when we bolieve it is probuble the reocivable will not be recovered. Credit or marker play was
10.6% and 11.9% of table games play at our Macao properties and Marina Bay Sands, respectively, duting the year ended Decernber 31, 2023, Our provision
tor casino credit losses was 40.2% and 61,6% of gross cusino receivables as of December 31, 2023 and 2022, respectively. Our provigion for credit losses from
our hotel and other receivables is not material.

Fiflgation Accraal

We are subject to various claims and legal actions. Wo cstimate the aceruals for these claims and legal actions based on all relevant facts and
sirenmstances currently available and include such accruals in other accrued liabilities in the consolidated balanco sheets when it is determined such
contingencies are both probable and reasonably estimable.
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Properiy 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
equipment on o stralght-line basis over their estimated useful lives, The estimated wseful lives are based on the nature of the assets as well as current operating
strategy and legal considerations, such as contractual life. Future ovenls, such as property expansions, properly developments, new competition or new
regulations, could result in & change in the manner in which we uss certain assets requiring a chanps in the estimated nseful lives of such assets. The estimated
useful lives of assets are periodically reviewed and adjusted as necessary on o progpective basis,

For assels to be held and used (including projects under development), fixed assets are reviewed for impairment whenever indicators of impairment exist.
If an indicator of impairment exists, we first group our assets with other assets and liabilitics at the lowest level for which identifiable cash flows are largely
independent of the cash flows of other assets and liabilities (the “asset group™). Secondly, we estimate the undiseounted future cash flows directly associator
with and expected to arlse from the completion, use and eventual disposition of such ssset group. We estimate the undiseounted cash flows over the rematning
vseful life of the primary asset within the aaset group. If the undiscounted cash flows exceed the cartying value, no impaitment is indicated. If the undiscounted
cash flows do not exceed the carrylng value, then an Impairment is meagured based on faitr value compared to carrying value, with fair value typically based on
o discounted cash flow model. If an asset is still undor development, future cash flows include remaining construction costs,

To estimate the undiscounted cush flows of cur assel groups, we consider all pofential cash flows seenavios, which are probability welghtsd besed on
management's csiimates given ourrent conditions. Determining the recoverability of our asset groups is jodgmental b nature and requires the use of significant
estimates and sssumptions, including estimated cash flows, probability weighling of patential scenarias, costs to complete construction for assets under
dovelopment, growth rates and future mucket condittons, among others, Future changes to our estimates and rssumptions based wpon changes in maero-
ecanomic fastoes, regulutory environments, operating regults or management's intentions may result in future changes to the recoverability of our asset groups.

Gaming Assets under the Macao Concession

As we will continue to operate the (aming Assets, as defined in “tem 8 — Financial Statements and Supplementary Data — Notes to Consolidated
Fihancial Statements — Note 7 — Property and Equipinent, Net,” in the same manner as under the previous subeoticession, obtain substantially all of the
economic benefits and bear all of the riskd arising from the nse of these assets, as well as assuming VML will be successful in being awarded a new concession

upon expiry of the current concession, we will continue to recognize these Gaming Assels as property and equipment over their remaining estimated useful
lives.

Income Taxes

We are subjeet to income tuxes in the U.S. (including foderal and staic) and numerous foreipn jurisdictions in which we operate. We record incoms taxes
under the asset and liability method, whereby deferred tax assets and liabilities are recognized based on the fulure tax consequences atiributable to temporury
differences between the finunclal statement careying amounts of existing asscts and liabilitics and their respective tax bases, and aittibutable to opetating Loss
and tax credit carryforwards. :

Our foreign and U.S. tux rate differential reflects the fact that U.S, tax rates are highet than the statutory tax rates in Singapore and Mecac of 17% and
12%, respectively. In August 2018, we rcecived an exemption from Macaa's corporate income tax on profits generated by the operation of casino games of
chanes for the period of Jaouary 1, 2019 through June 26, 2022. In September 2022, we received an additional exteasion of this exemption for the period June
21, 2022 through December 31, 2022, On February 5, 2024, the Macao government provided notice that VML and its peers wonld continue to receive this
exeraption for the period January 1, 2023 through December 31, 2027, We entered into an agreement with the Macao government in April 2019, ¢ffective
through June 26, 2022, providing for payments as a substitution for a 12% tax otherwise dve from VML sharsholders on dividend distributions paid from VML
gaming profits, natnely a payment of 38 million patacas (approximately §5 million at exchunge rates in effect on December 31, 2023) for 2021 and a payment
of L& million patacas (approximately 52 million at exchange rates in effect on December 31, 2023) for the period between January 1, 2022 through June 26,
2022. We are in discuasions for a now sharcholder dividend tax ugreement with the Macao
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government, which would commence effective as of January 1, 2023, The effective income tax rate for the year ended December 31, 2023, reflects a
continyation of the exemption front Macao's corporate itcome tax on profits generated by the aperation of casino games of chance and u new shareholder
dividend tax agreement,

Acconnting standards regarding income taxes requiro a reduction of the carrying amounts of deferred tax ussets by u valuation allowance, (f based on the
available evidence, it is “moredikely-than-not” such assets will not be realized. Accordingly, the need to establish valuation allowances for deferred tax nssets
is assessed at each reporting period based on a “mote-likely-than-nol” reslization threshold, This assessment considers, among other matters, the nature,
frequency and severity of current and sumulative losses, forecasts of future profitability, the duration of statutory carryforward periods, our experience with
operating loss and tax ctedit earryforwards not expirlng and tax planning strategies,

We tecorded a valuation allowance on the net deferred tax assets of cectain foreign Jutlsdictions of $394 milllon and $475 million as of December 31,
2023 and 2022, respectively, and o valuation aflowance on certain U.S, foreigh tax eredit carryforwards of $3.49 billion and $3.61 billion as of December 31,
2023 and 2022, respectively. Management will reassess the realization of defetred tax assets each repoiting period and consider the soheduled reversal of
deferred tax liabilities, sources of taxable income and tax planning strategies. To the extent the financial results of these operations improve and it becomes
“more-likely-than-net” the deferred tex assety are realizabls, we will be able to reduce the valuation allowance in the period such determination is made, as
appropriate,

Significant judgment is required in evaluating our tax positions and determining our provision for income taxes. Durlng the ordinaty course of busizess,
there are many transactions for which the ultimate tax determination is unoertain, Accounting standards regarding ancettainty in ingome taxes provides # two~
step approsch to recognizing and measuring uncertain tax positions. The fivst step i3 to evaluate the tax position for recognition by determining if the weight of
available evidence indicates it is “'maore-likely-than-noi” the positien will be sustained on audit, including resolution of refated appeals or litigation processes, if
any. The second step Is to measure the tax benefit as the largest amount that is mote than 50% likely, based solely on the technical merits, of being sustained on
examingtion, We recorded unrecognized tax benefits of $141 miltion and $136 million as of Detember 31, 2023 and 2022, We consider many factors when
evaluating and estimating our tax positions and tax benefits, which may require periodic sdjustments and for which actual ontoomes may be different.

Our major tax jurisdictions are the U.8,, Magao, and Singapore. We could be subject to cxamination for tax years beginning In 2019 in Macao and
Singapore arul tax years 2010 through 2015 sad 2020 through 2022 in the U.S,

Recent Accounting Proneuncemonts

See related disclosure at *Item 8 — Financial Stateraents and Supplementary Data — Notes fo Consolidated Financial Statements — Note 2 — Summaty
of Significant Accounting Policles — Recent Aecounting Pronouncements,”

ITEM TA. — QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISX

Market risk is the risk of loss arvising from adverse changes In market rates and ptices, such ss interest rates, foreign currency exchange rates and
commadity prices. Our primary exposures to market Hsle are interest rafe risk associated with our long-term debt and foreign currency exchange rate risk
sssociated with our operations putside the United States, which we may menege through the yse of futures, options, caps, forward contracts and similar
inglruments. We do not fold or issue financial instruments for trading purposes and do not enter into derivative transactions that would be considered
speculative positions.

As of December 31, 2023, the estimated talr value of our long-term debt was approximately $13.53 billion, compared to its contractual valus of $14.09
billion. The estimated fair value of pur long-term deht is based on racent trades, if avallable, and indicative pricing from market information (lsvel 2 inpuls), A
hypothetical 100 basis point change in market rates woukd cause the fair value of our long-tetm debt to change by $304 million. A hypothetizal 100 basis polnt
change in SOFR, HIBOR and SOR would cause pur annnal interest cost ot out long-term debt to change by approximately $29 million.

68




Table ot Conteniy

Foreign currency transaction lasses for the year ended Decernber 31, 2023, were $8 million primarily due to U.S. dollar denominated debt issued by SCL
and by Singapore dollar denominaied intercompany debt eported In ULS. dollars. We may be vulnerable to changes in the 1,8, dollar/SGD and U.S.
dollar/pataca exchange tates. Based on balances as of December 31, 2023, a hypothetical 10% weakening of the U.S. dollar/SGD exchange rate would cause a
foreign currency transaction loss of approximately $21 million and a hypothetion] 1% weakening of the U.S. dollar/pataca exchange rate would ceuse a Fereign
curraticy transaction loss of approximately $71 million (net of the impact from the foreign ourrency swap agreements). The patace is pegged to the Hong Kong
dollar and the Hong Kong dollar is pegged to the U.S. dollar {within a natrow range). We maintain a slgnlficant ameunt of our operating funds in the same
currencias in which we have obligations thereby reducing our exposure to cusrency fluctuations.

69




Table of Conteals

ITEM 8. — FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
INDEX TO FINANCIAL STATEMENTS

Financial Statements:

H@ggﬂ;_ _g,f,L;;ﬁdgpeuglgnthgiﬁtgﬁ_dj{ghﬁgA@gMg Fiym (PFCAOB ID 34)
li Sheets ai December 31, 2023 22
Qg wsolidated Statements of ) m&@lﬁﬂm&hﬂﬁﬂmihuym in ha period ended December 31,2023
Consolidaied Slatements of Comprehengive Incoine {Loss) for each of the three years in the period ended December 31,2023
Consolidated Statements of Bawily for ench ol the Wree years in.the period snded December 31, 2023

Cousolidated Statements of Cash Flows [or each of the thres years Ip the yeriod ended December 31, 2023
Notes 1o Consolidaled Financial Stateinents

Note | Orpanization and Business of Company,
Note 2 Summary of Sienificant Accouniing Policies
Note 3 Discontinyed Operations

Note d Loan Recsivable

Note s Rostrigted Cash and Cash Bquivalents
MNote 6 Accomis Receivable, Nel

Mo 7 Property and Equipment. Meg

Note 8 Leasehold Interests in Land, Nel
Note 9 Gnodwill and tutangible Assels, Net
Note 10 Qther Aceryed Linbilities

Note Ll Deriyvglive Inguments

Note 12 Loug-Tenn Debt
Note 13 Equicy
Note 14 Income Taxes
Note 5 Fair Value Disclosures
ale 16 Laonses
Note £ Commitments and Contingencies
Note [8 Stack-Based Compensation

Nate [9 Lelated Pacty Teansoctions
Note 20 Sezment Information
Nate 21 Selected Quarterly Financial Results {1nanditec)

Finangial Statement Schedule:

Schedule I — Yaluntion.and Qualifying Accounts '

RREREEBERERERERER

SEREERERE

—

EEERERE!

=

—
=
he]

The financial information included in the finatcial statement schedule should be vead in conjunction with the consolidated financial statements. All othor
finzncial statement schedules have been nmitted because they ave not applicable or the required information is ineluded in the consolidated financial statements

or the notes thercto.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the stoskholders and the Board of Directors of Las Vogas Sands Corp.!
Onpinion on the Financial Statcments

We have audited the accompanying consolidated balance sheets of Las Vegas Sonds Corp. and subsidiaries (the “Company®) as of December 31, 2023 and
2022, the related consolidated statements of operations, comprehensive income (lass), equity, and cash flows, for each of the thres yeats In the period ended
December 31, 2023, and the related hotez and the schedule listed in the Index at Ttem 15(a)(2) (collectively referred to as the “financial siatements™). In our
opinion, the financial statements present fairly, in ell material respects, the financial position of the Compsny as of December 31, 2023 and 2022, and the
tesults of its operations and its cash flows for each of the three yewrs in the period 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 Cempany Accounting Oversight Board (United States) (PCADR), the Company's intasnal
control over financlal teporting as of December 31, 2023, besed on criterin established in Jnternal Control — integrated Framework (2013) issued by the
Committes of Sponsoting Otganizations of the Treadway Comunission and our reputt dated February 7, 2024, expressed an unqualified opinion on the
Company's internal controf over financial reporting.

Basis for Opinion

These finuncial statemeuts are the responsibility of the Company's management. Our responsibility is to express an opinfon on the Company's finaneiul
statements based on our audits, We are a public accounting firn registered with the PCAOB and are requited to be independent with respect to the Compeny in
agcordance with the U.S. federal securities laws and the applicable niles and regulations of the Securities and Bxchange Commission and the PCADB.

We conducted our andits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtair reasonable
assueance about whether the financlal statements are free of material misstatement, whether due to error or fraud. Our audits included performing procedres to
assess the risks of material tisstatement of the financial statoments, whether due to error or fraud, and performing procedures that respond to those risks. Such
provedures included examining, cn a test basis, evidence regerding the amounts and disclosures in the financial statements. Our audits also ineluded evaluating

the accounting principles used and signiticant estimates mude by management, as well as evalualing the overall presentation of the fuzncizl statoments, We
believe that ont audits provide a reascnzble basis for our epinion.

Critical Audit Maiier

The critical audit matter communicated below is a matter arising from the cutrent-period audit of the financial stataments that was cominunicated of reguired to
be cotnmunicated to the audit committee and that (1) relates to accounts or diselosures that are matetial to the lnancial statements and (2) involved our
espeeintly challenging, subjective, or complex judgments. The commiunication of critieal andit matters does not alter jn any way our opinion on the financial
statements, taken as o whole, and we ato not, by communicating the critical audi: matter beiow, providing a sepuate opinion en the critical audit matter or on
the acconnts or disclosures to which it rolates,

Accounts Reecivable, not - Provision for Expected Credit Losses on Casine Reccivables - Refer to Notes 2 and 6 to the finaneinl statenents
Critical Audit Matter Description

The Coinpany maintains z provision for expected credit losses on casiro, hotel and mall receivables and rogularly evaluates the balance. A substantial portion
of the provision for credit losses relates to gross easino receivables. Tie Company records the provision for credit losses on casino recoivables by applying
standard reserve percentages to aged account balances, which are grouped based on shared credil risk charactetistics and days past due, The reserve
percentages are based on eslimated loss rates supparted by historical observed defanlt rates over the
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expected life of the casino receivable and are adjusted for forward-looking information. The Company also specifically anslyzes the collactability of each
casino palron acceunt with 3 balance over a specified dollar ameunt, based upen the age of the casino patron's aceount, the casino patron's finaneial eondition,
collection history, and any other known information and adjusts the aforementioned reserve with the results from the individual reserve analysis.,

Auditing the provision of expected credit loases on casino receivables invalved a high degree of auditor's subjectivity and an inoreased extent of effort related
to the collectability of the casine patron accounts receivable, especially us it relates to management’s judgments in cvaluating the qualilative factors impacting
the individual reserve adjustment.

How the Critical Audi! Matter Was Addressed in the Audi

Our audit procedures performed in testing managoment's judgments and estimates used to defermine the provision for credit losses on casino receivables
included the following, among others:

*  We tested the operating effectiveness of contrals over the granting of casine ctedit, controls over the callection processes, and management’s review
controls over the assessment of the collectability of casino recelvables, inoluding the guantitative end qualitative informatton used by management in
those controls.

*  Performed a retrospective analysis of historical reserves evaluating subsequent collections and write-offs,

*  For a selection of cagino receivables, we (1) obtained evidence related to payment history and correspondence with the casino pairen, (2) evaluated
rmanegement’s use of qualitative and quantitative information in establishing a provision for expected ctedit losses on casino receivables, and {3)
examined subsequent settletnent, if any.

fs/ Deloitte & Tonche LLP

Las Vegas, Nevada
February 7, 2024

We have served as the Company's anditor since 2013,
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REPORT OF INDEPENDENT REGISTERED PUEBLIC ACCOUNTING FIRM
To the stockholders sad the Board of Diroctors of Las Vegas Sands Cotp.:
Opinion on Internal Control aver Financial Reporting

We have audited the internal coutrol over finaucial reporting of Las Vegas Sands Corp. and subsidiaries {the “Company™} as of December 31, 2023, based on
critetia established in Miternal Control — Iniegraied Framework (2013) issued by the Committes of Sponsoring Organizations of the Treadway Corunission
(COS0Q). Tn our opinion, the Compuny maintained, in all material respects, effective internal control over financial reperting ag of Decetmber 31, 2023, based oo
criteria established in Internal Control — Integrated Framework (2013) issued by COSO.,

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board {United States) (PCAOB), the consolidated
financial statements es of and for the year ended December 31, 2023, of the Company and our report dated February 7, 2024, expressed an unqualified opinion
on those financial statements.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal conirol over financlal reporting and for its assessment of the effsctiveness of
interngl control over financial reporling, included in the accompanying Management’s Anoual Report on Intetnal Conirol over Financial Repotting, Owr
responsibility is to express an opinion on the Company’s internal control over financial reparting based on cur audit. We are a public accounting tirm registered
with the FCAOB and are required to be independent with respect i the Company in accordance with the U.S. federal securities laws and the applicuble rules
and regulations of the Seeurities and Exchange Commission and the PCAQH.

We conducted eut andit in accordance with the standards of the PCAORB. Those standards require that we plan and perforin the andit to obtain rensonabie
assurance about whether effective internal control over financial reporting was muintnined In all material tespects, Qur andit included obtaining an
understanding of internal control over fianclal reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating
effectivenass of internal control based on the assessed risk, and performing such other procedutes ng we congidered necessary in the circumstances. We believe
that our andit provides a reasonable basis for our opinion.

Definifion and Limitations of Internal Control over Financizl Reporting

A company’s inkornal control over financial reporting is a process designed to provide reasonable assurance regarding the relisbility of financial reporting and
the peeparation of financial statements for external purposes in accordance with generally aceepted accounting principles. A cotnpany’s internal controf over
tinancial reporting includes those policies and procedures that (1) pertain (o the maintenance of records that, in reasoneble detall, aceurately and faltly reflect
the trungacliony and dispositions of the asscts of the company; (2) provide rensonable assurance thal trausuctions wre recorded as necessary to permit
preparation of financial statements in accordance with generally acoepted accounting prineiples, and that recsipts and expenditores of the company arc being
made only in accordance with aatherlxations of munagement and directors of the company; and (3) provide ressonable assutance regarding nrevention or
timely detection of unanthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial siatements,

Becauge of its Inherent limitations, Internal control ever financial reporting may not prevent or detect migstatements. Also, projections of any evaluation of
elTectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance
with the policies or procedures may deteriorate.

fs! Deloitte & Tonche LLP

Las Vegas, Nevada
Februacy 7, 2024
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LAS YEGAS SANDS CORI. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

December 31,
2023 2022
(In miflions,
excepf par value)
ASSETS :
Cutrent assets:
Cash and cash equivalents ’ b 5105 & . 6,311
Accounts receivable, net of provision for credit losses of $201 and $217 484 267
Invertories . 38 28
Prepaid expenses and other 150 138
TFofal curcent aesets ‘ 517 6,744
Loan recaivable 1,154 1,165
Praperty and equipment, net : 11,439 . 11,451
Restricted cash 124 [25
Defared income taxes, net ‘ : : . . 121 ‘ T3l
Leaschold interests in land, net 2,249 2,128
Goodwill and intangibls assets, net : o . N . C . " 588 .
Other agsels, hef 276 231
Total asvels . ’ : oo 21,778 % 22,039
LIABILITIES AND EQUITY
Cureront Labilitles: . ’ : :
Accounis paysble S 167 % 89
Conslructivn payables o ‘ . ' 145 139
Other acerued liahilities 1,948 1,458
Iticoie taxes payable ) ) : 261 . 135
Current maturities of long-term debt 1,900 2,031
Total catrent Liabilities . C - 4,432 N X T
Oiher long-term Liabilities 936 382
Deferred ingoe tesos - ' : o : 187 132
Long-term debt 12,129 13.947
Total Tialilities : ) . . - 176 ) 18,383
Commitments and contingencics (Note 17)
Bquity: o ) .
Preferred stock, $0.001 par valns, 50 shares authorized, zero shares issued and outstanding - —
Common stock, $0.000 par value, 1,000 shares mithorized, 433 ghares issued, 753 and 764 shures outstanding - 1 : 1
Treasnty stock, at cost, 80 and G9 shares 4.991) (4,481)
Capital in excess ol par value : i . 8481 6,684
Accumuluted other comprehensive income (loss 27 (N
Retained satnings -~ S . _ . . 2,600 L. 1684
Total Las Vegay Sunds Corp. stockholders' equily 4,118 3,881
Nongentrolling imerssts . . ’ ‘ AL . (223)
Total equity 4,104 3,656
Totel liabilities and equity : _ 3 21,77 % 32,038

The sccompanying netes are an integral part. of these consolidated financial staternents,
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LAS VEGAS SANDS CORP. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Revenues:
Casino
Rooms
Food and bevernge
Mall
Coavention, retaif and other
et royenuey
Operating sxpenzes:
Caginp
Rooms
Food and beverage
Mull
Comventlon, setall and other
Provision for credit [osses
General and admindstrative
Corporate
Bez-opentag
Development
Drapreciation and amortization
Amortization of lezsehold Inlerasts in land
Lags oit disposal oy impoliment of assels

Operating fneoma {loss)
Oiher income (expenze):
Infetest intome
Intereat sxpense, net of amounts capilalized
‘Obhér experise
Loss on modification or sarly relizement of delt
Tnepme Joss) foom-vontinning cperationd lefore income faxes
Income tux (expense) benefit
et incots (Joss).tram contiiing opsrations
Discontinued operalions;
Tngomic from opeeallons of disvontinued gperations, net oftax.
(iain on disposal of diseetinued operations, net of fax
Adjustrent $ogoir.on diaposal of scentinned operations, net of trx
Tneome foin discontinued operations, net of tax
Net Incomie (loss) . .
Wet (income) loss attributable to noncortrotling interests from conliting operntions
Wt fucorro (loss) stlributuble to Lag Yegos Sands Corp.
Camdhge (logs) per share - basic:
Incoing (foss) fiom can{inutng aperations
Incoms {rom discontinued operations, net of'tax
el ingoma ([oas) afributable, to Tag Vegas Sanda Corp.
Enrﬁinus {loss) per share - dilwted: '
Incamia (losg)-frony. contlituing operntions.
Incame (rom discontinged operations, net of tax
Weét income {loss) attributalle to Las Yegas Sands Corp,
Weighted average shares eutstanding:
Basie ‘
Diluted

Year Endeil December 31,

2423

2022

2021

(o millians, sxeept per share datn)

7522 % 2,627 %

2,89

1,204 465 418
584 301 199
767 - 580 649
295 133 79
19,372 4,110 4,234
3,152 1,792 2,068
283 173 164
481 31y 244
BE 7 &
201 0 85
4 15 3
1,107 936 831
230 238 21l
13 13 1
205 143 109
1,208 1,036 1,041
58 55 56
27 9 2t
£,059 4,502 4,923
2313 (790 (F89)
285 115 4
(81%) {702y (621)
8 B (31}
— — (137
1975 (1,387 {1,474y
(344) {154) 5
1,431, (1,541) . (LA60)
— ) 46 193
s 2,861 e
— ' ) —
— 2,858 193
[KE 1,357 {1,276)
(210) 475 315
22 & 1832 & (1)
160 & C{lAgy B 1.35
— 3.50 0.5
160 & ‘ ‘ 240 § {1.26)
140 3 . (l40y & (L.51y
— 3,80 0.25
Lab CF E L (1.26
63 .- 764 764
765 764 764

The aceompanying notes are an integral part of these consolidated financial statements,
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LAS YEGAS SANDS CORP, AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

Year Endsd December 31,

2023 . 2022 2021
(In millions)
Net income (loss) . § 1431 § (357 % (1,%76)
Currency franslation adjustment 37 14 {(51)
Cash flow hedge fair value adjustnrent ‘ )] (3 )]
‘Total conprehensive incotne ([oss) 1,465 1,368 (1,331)
Cotnprehensive (inconre) loss atirbutable to noncontrolling interests {210 410 319
Cemprehensive income (loss) altributable to Las Vegas Sands Corp. $ 1,255 % 1,847 § (1,012)

The accompanying notes ate an iniegral part of these consolidated financial statements.
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Balance at January 1, 2021

Net loss

Curtency trabslation adjustment

Cash flow hedge falr vatue adjustment
Exerclee of stock options

Stock-based conmpensation

Bulanee at Décembier 31, 2021

Net fncome (loss)

Currency translation adjustment

Cash flow hedge Fair vatue adjustment
Sinck-basgd compensation

Tax withkolding on vesting of equily
awards

Balonce at December 31, 2023

Net income

Cureency translativn adjusiment,

Cash flow hedge fair value adjustinent
Bxeroise of' stock options

Stock-basad compensation

Tax withholdiing on-vesting of equity

| BWARES

Repurchage of common stock

Furward conteact for purchase of
noncoiseolling interest

Dividends declared ($0,40 per share)
(Note 1)

Balancs nt December 31, 2023

LAS YEGAS SANDS CORP. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EQUITY

Lay Vegas Sandds Carp, Stockholders' Equity

Capital in Accumulated
Excess of Other Retained
Cammon Par Comprehensive Earnings Naneontrolllng
Stovk Treasury Stack Yalue Income {Loss) {Defickt Interesis Totnl
{In millions)

$- 1% (4481 3 6611 § 22 % 813 ¥ 565§ 3,538
— — — — (961) 315y (1,276)

—_ — — (48) — @ - 51y

— - — ® ~ W @)

— ] 15 —_ — 4 19

— == 20 — - 2 22

{ (4.481) 6,646 (22) {148y 252 . %248

— — — e 1,832 475 1,357

— — — 17 — ) 14

— -~ — 2 — ) (€]

— — 39 — — 2 41

— — ) - = - 0

1 (4,481) 6,684 [¢H 1,684 (225) 3,656

— — — — 1,221 210 1,431

— —_ —n 36 — 1 37

— — — 2 - n @

— —. 4 —_ — — 4

— — 45 —_ s i 46

— R ) — — —_ (2

— {510) — — - — {510)

— — {250} - — — {2503

- — — — (305) — (305)

5 I & @y ¥ 6481 § 2% 2500 & 4 § 4104

The accompanying notes are an integraf parl of these consolidated financial statements.
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LAS VEGAS SANDS CORE. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash tlows from eperating sctivitics from continning eperations:
Net income (loss) from eortinuing aperations
Adjusiments to recotoile et lncome floss) to net oash vsed Jix opernting retivitioa:
Depreciation and amortization
Amovtizatton. of leasehold interests in land
Amortization of defeered financing costs and oviginal fssue discount
Chiange in faix value of detivative asset/liabillty
Paid-in-kind interest income
Laosg on modificatfon ar emfy rethieiment of debi
Luas on dispasnl ar inpaionent of assets
Stock-baséd compangation expense
Provision for credit losses
Farelgn exchange {pain) loss
Deferred Incoine laxes
Tnonte tax. itnpuet raluted to galn on sgle of Lus. Vepns Operations
Changes ln operating agsets and Bubitities:
Accounts receivable
(Hher asets
Acdolinty payabile
Other linbilities
Mel-cast generated fom (used.in)opernting notivities from continuing operations:
Cashi ilows from luvesting activities from continuing operations:
Capital expenditures .
Proceeds from disposal of property and eguipment
Acquisition of intangible assets il ofer
Proveeds fram loan receivable
Met.cash nsed dir.invesiing activitles frony continuing opedationy
Cash flows from fisaneing activities fram conticuing nperations;
Proceeds fram exerciae of slock optlong
T withholding on vesting of equity awards
Ropurchage of common stock
Dividends paid
Froceeds from long-torm delit
Repaynvents of long-term debt
Paymeants-of financing costs :
Unsgettled forward contract for purchaso of noncontrolliag interes;
Other . :
Make-whel premium on early extinpwishment of dol:t
Transxctions vwith. discontinue operationa
Met cash pencratod fom (used in) financing activities from continuing aperations
Cash faws from discontinued vperations;
Net cash generated from operatiny activitios
ot cash generated from (used w).investing aciivities
et cash provided to contivming operations and nged in financliyg activities
ot cash gensrated frem discontinned aperaticas
Efiect of'exchange rate on cush, cush cquivalents und restricted cash and cash equivalents
Inctease (lecreass) In cash, cash cqntvatents.and restebated caeh atd cush equi valenis
Cash, cash equivalents end restricted cash and cash equivalents at heginning of year
Cash, eash eguivalents and resteleted vash und cash equivaletits at s of year
Less: cush and cush cquivalents o end of period for discontimued opermtions
Cush, casls eqmivalents and resiricted eash atd cash equivalentaat sid of porind forapniinuing eneratipns
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Year Ended December 31,
2023 2022 2021
{In milliony)

143§ (540 & {1,469)
1,208 1,036 1,041
58 55 36

61 57 52
M 1 thy
(30) (151 —
—_ — 137

1 7 56

M 39 12

1 15 3

7 )] 3

M {2) (45}
—_ (150 —
{217 (78) C 43
(50) z (5
i | (n
581 229 (116)
3,221 (944) Z5)
(1,017 (651) (828)
3 9 7
(240) (129) n
— 50 —
(1,254), . {I21) (832)
4 — 15

e ( -
(505) — -
(305) - —
.- 1,200 2,702
(2,069) {66) 1,867
32 an (38)
(250) — —
29) - .=
— — {131}
- 5,032 19§
(3,188} 6,154 863
. 149 258
— 4,383 (63)
— (5,032) (179)
p — 16

8 7 {16)
{1,209 4511 @12y
6,436 1,925 2,137
5,229 6,436 1,925
— — (55
5205 8 6436 § 1,870
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LAS YEGAS SANDS CORP. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS (CONTINUED)

Yeur Ended December 3§,
2023 2022 2021

(In miltiens)

Supplemenial-disckosure of cash flow nformation: ) :
Cash payments for interast, net of amounts capitalized $ 76§ 614 & 591

Cagh pryiments for faxes, net pfrefunds 3 o 176 & : 645§ 86
Chaiiges i cotisttuction paynbles 3 43 § (28) § (10%)

The accompanying netes ate an integral part of these consolidated finanocial statements,
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LAS VEGAS SANDS CORP. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Nats 1 — Organization and Business of Campany

Las Vegas Sands Corp. (“LVSC” or together with its subsidiaries, the “Company™) is incorporated in Nevada and its comtnon stock is traded on the New
York Stock Exchange under the symbel “LYS.”

The ordinary shares of the Company's subsidiary, Sands China Ltd, (“8CL,” the indirect owner and operator of the majority of the Company's operations
in the Macao Special Administrative Regiou (“Macao”) of the People's Republic of Ching) are listed on The Main Board of The Stock Exchange of Hong Kong
Limited, The shaves were not, and will not be, registered under the Sccurities Act of 1933, as amended, and may not be offered or sold in the U.S, absent &
registration under the Seourlties Act of 1933, as amended, or an applicable exception from such registration requirements.

Macao

From 2020 through the beginning of 2023, the Comparty’s operations in Macao were negatively impacted by the reduction in travel and tourism related to
the COVID-19 pandemic. The Macao government's policy regarding the menagement of COVID-19 and general travel resirictions was ralaxed in late
December 2022 and early Tanuary 2022, Since then, visitation to the Company's Macao Integtated Resorts and operations has improved.

The Macao government announced total visitation from maintand China to Macao increased approximately 273.1% and decreased approximately 31,8%,
during the year ended Devember 31, 2023, as compared to the seme period in 2022 and 2019 (pre-pandemic), respectively. The Macto govetniment also
mnounced gross gaming revenus {nereased approximately 333.8% and decrensed ppproximately 37.4%, duting the year ended December 31, 2023, as
cotnpared to 2022 and 2019, respectively

Singapore

From 2020 througls eatly 2022, the Company’s operations in Singapore were negatively impacted by the reduction in travel and tourism related to the
COVID-1Y pandetnia. However, the Vaccinated Travel Framework (“VTF?), faunched in April 2022, facilitated the reswmption of travel and had a positive
impact ot operations at Martina Bay Sands, During February 2023, all remaining COVID-19 border measures were lifted.

Visitation to Marina Bay Sends continues to improve since the teavel resirictions have been lifled. The Singapore Tourism Board (“STB”) announced total
visitation to Bingapore increased fom approximately 6.3 million in 2022 to 13,6 million for the year eaded December 31, 2023, while visitation decreased
28.8% when compated to the same peried in 20159,

Summary

The Company bas a strong bulance shect and suificient liguidity in place, including total unrestricted cash and cash equivalents of $5.11 billion ond
access to $1.50 billion, $2.49 billien and $446 million of available borrowing capacity from the LVSC Revolving Faeility, 2018 SCI Revolving Facilily and
ihe 2012 Singapore Revolving Favility, respectively, as of December 31, 2023, The Company believes it is able to support continning operations and complete
its major construetion projects that are underway,

Operations

The Cotnpany is u developer of destination properties (“Integrated Resorts”) it fentute preminm accommodations, world-class paming, entertainment
and retail malls, convention and exhibition facilities, celebrity chef restaurants and other amenities.

Macan

The Company currently owns §9.9% of SCL, which includes the operations of The Venctian Macao Resort Hotel (“The Vebetlan Macac™), The Londoner
Macao, The Parisian Macao, The Plaza Macao and Four Scasons Hatel Macao, Cotal Stelp (the “Four Seasons Macaa™), Sands Macao and other ancillary
opetntions fhal support these properties, as further discussed below. The Company operates the paming areas within these propertics pursuant o the 10-year
concession agreement (the *Concession™), which expires on December 31, 2032.
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LAS YEGAS SANDS CORP, AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUED)

The Venetian Macao anchors the Cotat Strip, the Corupeny's master-planned development of Integrated Resorts on an avea of approximately 140 acres in
Macao. The Venetian Macao Includes a 39-floor huikury hotel with 2,905 sultes; approximately 503,000 squate feet of gaming space and gaming suppott area; o
15,000-seat arena; an 1,800-seat theater; a mall with retail and dinlng space of approximately 948,000 square feet; and a convention center and meeting room
complex of approximately 1.2 million square feet.

The Londoner Macao, our largest Integrated Resort on the Cotal Strip, is located actoss the street from The Venetian Maceo, The Parisian Macao and The
Plaza Macao and Four Seasons Macao. The Londoner Macao is the result o our renovation, expansion and rebranding of Sands Cotai Central, which included
the addition of extensive thematic elements both externally and internelly and was completed during 2022, The Londoner Macao presents a range of new
attractions and features, including some of London®s most recognizable lundmatls, such as the Houses of Porliament and the Blizabeth Towet (commonly
known as “Big Ben™), and interactive guest experiences. The Integrated Resoit features four hotel towers. The first hotel tower consists of Londones Court with
368 luxury suifes and 400 rooms and suites under the 8t. Regis brand. The secoud hotel tower consists of 659 five-star rooms and suites under the Conrad
brand and The Londoner Macao Hotel with 594 London-themed suites, including 14 exclusive Suites by David Beckliam, The third hotel tower consisis of .
1,842 rootns end suites under the Sheraton brand. The fourth hotel tower consists of 2,126 rooms and sultes under the Sheraton brand, Within The Londoner
Mueao, the Company also owns and currently operates approximately 400,000 square feet of gaming space and gaming suppott avea; approximately 369,000
square feet of meeting space and approximately 612,000 square feet of retail apace; a 6,000-seat arena; and a 1,701-seat theater, as well as entettainment and
dining facilities.

The Parisinn Macuo is an Integrated Resort connected to The Venetian Macae end The Plaza Macao and Four Seasons Macao, which includes
approximately 272,000 square feet of gaming space and gaming support area. The Pasisian Macao also features 2,541 rooms and suites; approximately 266,000
square feet of retall and dining space; a meeting room complex of approximately 63,000 square feet; and a 1,200-5eat thealet,

The Plaze Macao and Four Seasons Macao features 360 tooms and suites managed and operated by FS Macau Lda, and is located adjacent and connectzd
to The Venetian Macao. Within the Integrated Resort, the Plaza Casino features approximately 108,000 square feet of gaining space and gaming support aren;
19 Puiza tnansions; retail space of approximately 249,000 square feel, which is connected to the mafl at The Venetian Macao; several food and beverage
offerings; and conference, banquet and other facilities. The Grand Suites at Four Seasons features 289 luxury sultes.

The Sands Macao, the first Las Vegas-style casine in Macao, offers approximately 176,000 square feet of gaming space and gaming support area and a
28%suite hotel tower, &s well as several restaurants, VIP facllitics, o theater and other high-end services and amenities.

Singipore

The Company owns and operates the Marina Bay Sands in Singapors, which opened with epproximalely 2,600 roomns and snites located in three 53-story
hotel towers. The Company is currently undertaking extensive renovation work, which is expected Lo greatly cubance the positioning of the Company's suite
preduct (see “Development Projects™ for forther information). Marine Bay Sands also fedtures the Sands SlyPark (which sits atop the hotel towers and features
an infinity swimming pool and seversl dining options), approximately 162,000 square feet of gaming space, an enelosed retail, dining and entertainment
complex of approximately 800,000 nef leasable square feet, 4 convention center and meeting room coinplex ot approximately 1.2 mitlion square feel, 2 theater
and u [andmark iconic structare at the bay-front promenade that contains an art/scienee musevm. The Company annownced an expansion project at Marina Bay
Sands, as further described below.

Development Projects

The Company regnlarly cvaluates opportunitiss t¢ improve its product offerings, such as refreshing its meeting and convention facilities, suites and
rooms, vetuil malls, restaurant and nightlife mix and its guming areas, as well as olher anticipaled revenue generating additions to the Company's Tatagrated
Resoits.

Macao

As part of the Concession enlered into by Venetlan Macau Limited (“YML,” a subsidiary of Sunds Chinga Ltd.) and the Macao government, VML has a
financial comimitinent to spend 30,24 billion patacas (epproximately
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LAS VEGAS BANDS CORP, AND SUBSIDIARIES
NOTES T0O CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUED)

$3.76 billion at exchange rates in sffect on December 31, 2023) through 2032 o both capital and operating prejects, Including 27,80 billion patacas
(approximately $3.45 billion at exchange rates in effect on December 31, 2023) in non-gaming projects that wilk also appeaf to international visitors, Pursusat
to the concession agreement, as Macao's annual gross gaming revenus exceeded 180 billion patacas (approximately $22.36 bilkion at exchange rates in effect
on December 31, 2023) for the year ended December 31, 2023, the Company is required to invest, or cause to be invested, an additional 5.36 billion patacas
(approximately $691 million at exchange rates in effect on December 31, 2023) in non-gaming investrment projects by December 2032. As part of the
investment, and subject to the approval of the Macao govetnment, VML will dedicate resourcos to several key ateas including:

*  MICE Fucility Expansion. The Company plans to expand its conventiot sector capabilities by constructing a staig-of-the-art MICE facility. This new
venue, encompassing teughly 18,000 square meters, will ndjoin the Company's existing Venetian Macao exhibition center (the “Cotai Fixpa™. The
Cotnpany's goal is to broaden ifs capacity for large-scale international events, which will be supported by enhanced organization and marketing
sirategles aimed at making Macao a preferred locale for global corporations' major gatherings.

= Tropical Garden Redevelopment. Le Jardin, located on the southern flank of The Londoner Macae, is to undergo a transformation into a distinctive
gardon-themed attraction spanning approximately 50,000 square meters. Featuring an iconic conservatory and an srray of themed green spaces, this
development is Intended to become a celebraled Macao [andmark that offers 2 compelling, year-round experience for both tourists and local residents.

*  Enmtertuinment. The Company's investment plan includes a broadening of the Company's entertainment and sporting event partfolio, whick will
inchude substantial upgrades to the Cotai Arena.

The Comparty has commenced work on Phase [Y of the Londoner Macao, which includes the renovation of the rooms in the Sheraton and Cenrad hotel
towers, an upgrade of the gaming ateas and the addition of new attractions, dining, retail and entertainment offerings, These projects have a total estimated cost
of $1.2 billion and are expected to be substantially completed in eatly 2025.

Stngapore

In Aptil 2019, the Campany's wholly owued subsidiary, Marina Bay Sands Pte, Lid, (“MBS”) and the STB entered into a development agreement (the
“Second Development Agreement”) pursuant to which MBS has agresd to construct a development, which will include a hotel tower with huxury rooms and

suites, a rooftop attraction, convention and mecting facilities and a slate-of-the-art Live entertainment avens with approximately 15,000 seats (the “MBS
Expansion Project”).

Tha Second Development Agteement provides for a total minimum project cost of approximately 4.5 billion Singapore dollats (“SCGD,” appraximately
$3.4 biltion at exchange rates in effect on December 31, 2023), The estimated cost und timing of the total project will be updated as the Company completes
design and begins construction. The Company expeets the totul 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 factors. The Company has incurred approximately $1.09 billion as of
December 31, 2023, inclustve of the payment made in 2019 for the lease of the parcals of land underlying the MBS development project site.

On March 22, 2023, MBS and the STB ontered inte a supplemental agreement (the “Supplemental Agreement™), which further extended the censtruction
commencement date to April 8, 2024 and the construction completion date to April 8, 2028, and allowed for changes to the construction and operation plans
under the Second Development Agreciuent.

The Company amended itz 2012 Singapere Credil Facility to provide fot the financing of the development and eonstruction costs, fees and other expenses
telated to the MBS Expansion Froject pursuant to the Second Development Agreement. Qn Seplember 7, 2021, the Company smended the 2012 Singapore
Credit Facility, which, among other things, extended the deadline for deliveting the construction cost estimate nnd the construction schedule for the MBS
Expansion Project to March 31, 2022, As voted above, the Company is in the process of completing (he design and reviewing the bndget and timing of the
MBS expansion due te various factors. As a result, the construction cost estimate and construction schadnle were not delivered to the lenders by the extended
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NOTES TO CONSOELIDATED FINANCIAL STATEMENTS - (CONTINUED)

dendlinie, and the Company will not be permitied to make further draws on the Singapore Delayed Draw Term Facility wntil these items ars delivered. The
Company does not anticipate material spend telated to the MBS Expansion Praject prior fo the delivery of these items to lenders,

The Company 1s nearing completion of the renovation of Towers | and 2 of Marina Bay Sands. This renovation has introduced world class suites and
other luxnry amenities at a cost estimated at approximately $1.0 biltion upon complstion. The Company alse announced the next phase with the renovation of
the Tower 3 hotel rooms into world eluss suites and other property changes at an ostimated cost of approximatety $750 million with an expectad completion by
2025. These renovations at Marina Bay Sands are substantially upgrading the overall guest expetience for its premium customers, including new dining and
retail experiences, and upgrading the casino floor, among other things. These projects are i addition to the previonsly announced plans for the MBS Expansion
Project.

New York

On June 2, 2023, the Company acquired the Nassau Coliseum from Nassau Live Center, 11LC and related entities, which included the right to lzase the
underlying land from the County of Nassau in the State of New York (the “Nassau Coliseum Transaction™). The Company purchased the Nassan Coliseum with

the Intent to obtain a cusino licenss from the State of New York to develop and operate an Tntegrated Resort. There is no assurance the Company will be ble to
abtain such oasino license,

Other

The Company continnes to evaluate current development projects in each of its markets and pursue new developmeit opportunities globally,
Note 2 — Swmmary of Sigrificant Accounfing Policies
Principles of Consolidation

The consolidated financial statements include the accounts of the Company and its wholly owned and majority-owned subsidiaries, All intercompeny
balances and transactions have been eliminated in consolidation.,

Use of Estimates

The preparation of the consolidated financlal statements in conformity with accouuting principles generally accepted in the United States of America
requires the Company to make estimates and Judgments that affect the reported amounts of assets and liabilities, revenues and expenses, and related disclosures
of contingent assets and Habilities. Bstimates ate used for, but not limited to, income taxes, useful lives and impairment of property and equipment, valuation of
acquired intangibles and goodwill, investory valuation, culleolability of reueivables, and operating leases. These estimates and judgments are based on
historical information, information currently available to the Company and on vatious other assumptions the Company believes to be reasonable under the
eircumstances, Actual resulis conld vary from those estimates.

Cush and Cash Equivalents and Restricted Cash and Cash Equivalents

Cash aad cash equivalents consist of cash and short-term investmeants with original maturities of three months or less, Such invesiments arc cartied at
cost, which is a reasonable estimate of their fair value. Cash equivalonty are placed with high oredit guality financial instilutions and include cash deposits, cash
held in money market funds and U.S. Treasury Bllls. Treasury Bills are held-to-mamrity, Cash is considered restricted when withdrawal or general use is
legally restricted. The Company determines cutrent or noneucront classification based on the expected duration of the testriction, The Company’s resiticted
cash and eash equivalents includes amounts held in a separate cash deposit acconnt as collateral for a bank guarantee and other amounts contractually reserved
for various itetns. The estimated fair value of the Company's cash cquivalents is based on level 1 inputs {quoted market prices in active markots).

Finateial instruments that potentially subjeut the Company to concentrations of credit risk are primarily cash, cash squivalents and marketable securities.
The Company maintalns its cash and cash equivalent balances in the form of business checking scevunts, money marlet accounts, cash deposits and .S,
Treasury Bills, the balances of
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which, at times, may exceed inswred limits. The Company seeks to reduce exposurs to cash and cash equivalents eredit risk by placing such deposits with major
Tinancial institutions and monitoring their credit ratings,

Accounts Reeeivable and Credit Risk

Accounts reesivable is comprised of cayino, hotel, mall and other receivables, which do not bear inlerest and are recorded al amortized cest. The
Company extends credit to approved casino pafrons following background cheoks and investigations of creditworthiness. Business or economic conditions, the
legal enforcoability of gaming debis, foreign cutrency cantrol measures or other significant events in foreign countries could affect the collectakility of
recelvables from patrons residing in these countries.

Agcounts receivable primurily consists of cusino receivables, Other than tasino receivables, there is no other concentration of credit risk with respect o
accounts receivable, The Company believes the concentration of its credit risk in casine receivables s mitigated substantlally by its credit evaluation process,
credit policies, credit control and collection procedures, and also believes there are no concentrations of eredit risk for which a provision has not been
established. Although munagement belicves the provision i3 adequate, it is possible the estimated amount of cash collections with respect to accounts
recuiveble could change.

Inventaries

Inventories consist primarily of food, beverage, retail products and operating supplies, which ate stated at the lower of cost or het realizable value. Cost is
determined by the weighted average and specific identification methods.

Louan Receivablp

Loan receivables ave carried at the outstanding prineipal amount. A provision for credit loss on loan receivables is established when, based on current
information und events, it is probable that the Company will be toable to collect all amounts due according to the contractual terns of the loan agreement. The
Company determines this by considering several factors, including the credit risk and enrrent finaucial condition of the borrower, the borrower's ability ta pay
current obligations, historical trends, and economic and market conditions, The Company performs a oredit quality assessment on the loan recelvable on a
quarterly hasis and reviews the need for an allewance under Tinancial Accounting Standards Board (“FASB") Accounting Standards Update No. 2016-13, The
Company evaluates the extent and impact of any credit deterioration that coutd affect the performance and the value of the secured proporty, as well as the
financial and operating capability of the borrower. Tiie Company alse evaluates and considers the overal! economic envirenment, casing and hospitality
industry and peographic sub-market in which the secured property is located,

Inferest income is recorded on an accrual hasis af the stated interest rate and Is recorded in “Interest income™ in the accompanying consolidated statements
of operations.

Property and Egnipment

Property and equipment are staled at cost, net of accumulaied depreciation snd amottization, and accumulated inpairment losses, if any. Depreciation and
atnortization ate provided on a straight-line basis over the estimated useful lives of the assets, which do not exceed the leage term for leasehold improvements,
25 follows:

Land. {niprovements, building and building improvements T . 10 to 50 yeats
Furniture, fixtures and cquipment 3 to 20 years
Ligasehold improvements o 3te 15 yours
Trangportation 5 to 20 years

The eylimaled useful lives are based on the nature of the assets us well as ourrent operating strategy and legal considerations, such ag contractual life, und
are periodically reviewed. Future events, such as property expansions, properly developrents, new competition or new regulations, could resuli in a change in
the marmer in which the Company uscs cortin assots requiring a change in the estiated useful lives of such assets,

Maintenance aud repairs that nefther matesially add 1o the value of the asset nor appreciably prolong its 1ife ate chatped to expense as incurred. Gains or
losses an disposition of property snd equipineat are included in the consolidated statements of operations,
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The Company evaluates its property and equipment and other long-lived assets for impairment in accordance with related accounting standards. For
assets to be disposed of, the Company recognizes the asset to be zald at the lower of carrying value or fair value less costs of disposal, Fair value for assefs to
be disposed of is estimated based on comparable asset sales, solisited offers or a discounted cash flow model,

ixed pssets are reviewed for impairment whenover Indicators of impainment exist. Determinlng the recoverability of the Company's asset groups i
judpmental in. nature and requires the use of significant estimates and assumptions, including estimated cosh Nows, probability weighting of potential scenurios,
cosls to complete construction for assets under development, growth rates and future market conditions, ameng others. Future changes fo the Company's
estimates and assumptions based upon changes in macro-economic factors, regulatory environinents, operating results or management's intentions may resuit in
future changes to the recoverability of these asset groups.

Guaming Assefs under the Macao Concesslon

As the Company wili continue to operate the Ganing Assets, as defined in “Note 7 — Property and Equipment, Net,” in the same manner as under the
previous subconcession, oblain substantially all of the sconomic benefits and bear all of the risks arising from the use of these assets, as well ag assuming VML
will be suceessfil In beltip awarded a new concession apon expiry of the current concession, the Company will continue to recognize these Gaming Assets as
propeety and equipment over thelr remaining estimated useful lives.

Leaschold Interests in Land

Leasehold interests in land represent payments for the vse of land over an extended petiod of time. The lcascheld interests in land are amortized on a
straight~line basls over the expected term of the related lease agreements.

Goodwill

Goodwill represents the excess of the purchase price in & business combination over the fair value of the tangible and intangible assets acquired and the
liabilities assumed, Gopdwill is not amartized, but rather is subject to an annual impaicment test. The Company tests goodwill for impaimment annually, o tiore
frequently if events or changes in civeumstances indicats that this seset may be impaired. The Company’s test of goodwill impairment starts with a qualitative
agressment to determine whether it is necessary to perform a quantitative goodwill impaitment test. If qualitative factors indicate that the fair value of the
reporting nnit is meote likely than not less than s carying amount, then a quantitative goedwill impairinent test is performed. For the quantitative analysls, the
Company compares the fair value of its reporting unit to its catrying value. ¥f the estimated fair value exceeds its carrying amount, guodwill is considersd not
to be impaited acd no additional steps are necessary. However, if the fair value of the reporting unil is less than its carrying amount, a goadwill impairment s
racorded equal tn the difterence between the carcying amount of the teporting unit and its fair valne, not to exceeed the carvying amaout of goodwill,

Intangible Assets other than Goodwill

The Cotnpany's intangible assets other than goodwill cousist primarily of {inite-lived intangible assets, inctuding its Macao gaming concession and
Singapore gaming license, Finite-lived intangible assets are amotifzed over the shotter of their contractual terms or estimated useful lives.

Leases
Managomont deterinings if a contract is, ot contalns, & leese at inception or modification of a conlrack. A coniracl is, or containg, a lease if the contract

corveys the right, to conteol the use of an identificd assel for a period in exchunge for consideration. Control over the use of the identiffed asset means the
lessee has both (a) the right to obiain substantially all of the economic benefits from the use of the asset and (b) the right to divect the use of the asset,

Finance aud operating, leass right-of~ase (“ROU™) assefs and liabilitics are recognized based on the present valve of future minimum lease payments over
the expected lease term at commencement date, As the implicit vate is not determinable in most of the Company’s leases, management uses the Company’s
incremental borrowing rate based on the information available at commencement date in determining the present valne of fulure payments, The
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expected lease terms include options to extend or terminate the lease when it is reasonably cortain the Company wiil exercise such option, Lense expense for
minimum lesse payments is recognized on a straight-line basis over the expected lease term,

The Company’s lesse arrangements have fease and nonslease components. For leases in which the Company is the lessee, the Company accounts for the
lease components and non-leass components as g single kease component for all classes of underlying assets (primarily renl cstatc). Leases in which the
Company i3 the lessor are substantially all avcounted for ag operating keases and the lease components and non-lease vomponents are aecounted for separately.
Leases with an expected term of 12 months or less ars not accounted for on the balance sheet and the related lease expense iy recognized on a steaight-line basia
over the expected leaze ferm.

Capitalized Interest amd Inteenal Costy

Interest costs associaled with major construction projects are oapitalized and inchuded in the cost of the projects. When no debt is incurred specifically for
constraction projects, interest is capitalized on amounts expended using the weighted average cost of the Company's ontstanding borrowings. Capitalization of
Interest ceases when the project is substantially complele or construction activity is suspended for mote than a brief period, During the years ended December
31, 2023, 2022 and 2021, the Company cepitalized $7 million, $4 million and $15 million, respectively, of interest expese.

During the years ended December 3(, 2023, 2022 and 2021, the Compeny capitalized approximately $53 million, $42 miflion and $49 million,
respectively, of internal costs, consisting primarily of compensation expense for individuals directly involved with the development and construction of
property and digita} gaming software.

Deferred Finaucing Costs and Original Tssuc Discounts

Cettoin direct and incremental costs and discounts incwrred in obtaining loans are capitalized and amortized to interest expense based an the terms of the
related debt instroments using the effectlve interest method,

Revenne Recognition

Revenug from contracls with customers primatily consists of casino wagers, room sales, food and beverage ransactions, rental income from the
Company’s mall tenants, conveation sales and entertatnment and ferry ticket sales. These conltacts can he written, oral or implied by customary business
practices,

Gross casino revenue is the aggregale of gaming wine and losses. 'The commissions rebatod to gaming promoters and premium players for eolling play,
oash discounts and other oash incentlves to patrons related to gaming play are recorded as n reduction to gross casino revenue, Gaming contracts include a
performance obligation to honor the putron’s wager and typically include a performance obligation to provide a product or service to the patron on a
comnplimentary basis to incentivize gaming or in exchange lor points earned under the Compgny’s loyalty programs,

For wagering contracts that inchule complimentary products and services provided by the Company to incentivize gaming, the Company allocates the
relative stand-alone selting price of each product and service to tho rospeclive revenus type. Complimentary products of services provided under the Company's
conitol and disoretion, which are supplied by (hird partics, sre recorded 89 nn operating expense.

For wagering contraots that include products and services provided to a patron in exchange for points carned under the Company’s loyalty programs, the
Company allocates the estimated fair valve of the points camed to the foyalty program liability, The loyaity program liability is a deferral of revenue until
redemption oecurs. Upon redemption of loyalty program points for Company-owned products and services, the stand-alone selling price of each product or
service (s allocated to the respective revenue typs, For redemptions of peints with third parties, the redemption amount is deducted from the loyalty program
liability and paid direcily to the third party. Any discounts received by the Company trom the thivd party in connection with this transaction are recorded to
other revetue,

Alier allocation to the other revenue types for products and services provided to patrons as part of a wagering contract, the residnal amount is recorded to
casino revenue as soon as the wager is settled. As ull wagers have similar characteristios, the Company accounts For its gaming contracts collectively on a
porifolio basiy versus un individual basis.
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Hotel revenue recognition criteria are met ot the time af ocoupancy. Food und beverage revenue recognition eriterin are met of the lime of service.
Convention revenues are recognized when the related service is rendered or the even( is held. Deposits for fiture hotel occupancy, convention gpace or food
and bevetage services contracts are recordad as deferred reverne until the revenue recognition criteria are met, Canocllation fees for convention contracts are
recognized upon cancellation by the customer and are tncluded in other revenues. Ferry and entertainment revenve recognition criteria are med at the
completion of the ferry trip or event, respeotively. Revenue from contracts with o combination of these services is allocated pro rata based on each service's
relative siand-alone selling price,

Revenue from leases is ptimarily recorded to mall revenme end is generated from base rents and overage rents received through long-term leases with
retail tenants, Base rent, adjusted for contractuzl escalations, s recoghized on 2 straight-line basis aver the term of the related Jease. Overage rent is paid by a
tenaiit when ts sales exceed an agreed npon minimum amount and is not recognized by the Company until the threshold is met,

Contract and Coniract Related Liabilities

The Company provides numerous products and servlces to its customers. There I often a liming difference between the cash pryment by the customers
and recognition af revenue for each of the associated performance obligations, The Company has the following main types of Habilitles associated with
contracts with customers: (1) ointstanding chip Liability, (2) loyaliy progtam lisbility and (3) customer depostts and other deferred revenue for guming and non-
gaming produels and services yef to be provided.

The outstanding chip linbility reprasents the collective amounts owed to gaming promoters and patrons in exchange for gaming chips in their possession.
Outstanding chips are expected to be recognized as revenue cr redesmed for cash within one year of being purchased, The loyalty program liability reprosents a
deferral of revenue until patron redetnption of points eatned, The layalty program points are expected to be redesmed and recognized as revenue within one
year of being sarned. Customer deposits and other deferted revenue represent cash deposits made by eustomers for future sorvices provided by the Company,
With the exception of mall deposits, which typically extend beyond a year based on the tarms of the lease, the majority of these customer depesits and other
deferved revemme ore expected to be recognized as revenue or refunded to the cusfomer within one yenr of the date the deposit was recorded.

The following table summarizes the liability activity related to contracts with customers:

Customer Depogits aud Other Deforved

Oufstanding Chip Linhility Loyalty Program Liabliliy Reyeaueth
2023 22 023 2022 2023 122
(I wmillipns)
Balanee at Janmary 1 . 3 ®-§ %% % [ 614§ 618
Balance af December 31 135 81 45 72 690 614
Increase {decreasc). . . § . 5 0§ 7% 27 % - 11§ B )

(1) Of this amoumt, $167 tmillion, $149 million and £145 million as of December 31, 2025 and 2022 and Januaty 1, 2022, respectively, relates 1o mali deposits that nre
accounted for based on lease terms usually greater than one year.

Gaming Taxes

The Company is subject to taxes bused on gross gaming revenue In the jutisdictions in which it operates, subject to applicable jurisdictional ndjustments.
These gaming taxes, inchuding the goods and services tax in Singapore, are an asscesment on the Company's gaming revenue and are recorded as casino
expense in the accompanying consolidated stutements of operations, These taxes were $3.06 billion, $935 millien and $1.22 billion for the years ended
December 31, 2023, 2022 and 2021, respectively,

Pre-Opering and Development Expenses

The Company accounts for eosls inourrad in the development and pre-opening phases of new ventures in avcordance with aceounting standards regarding
stari-up setivitics. Pro-opening expenses represent personnel and othet costs jncurrad prior to the opening of new ventures and we expensed as incurred.
Development sxpenses

87




Table of Contenis

LAS VEGAS SANDS CORP. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUED)

include the costa associated with the Compnny's evaluation and pursuit of new business opportunities, which are also expensed as incurred,
Advertising Costs

Costs for advertising are expensed the first ime the advertising takes place of as inoutred. Advertising costs included In the sccompanying consolidated
stutetnshits of oparations were $47 million, $29 million and $31 million for the years ended December 31, 2023, 2022 and 2021, respectively.

Corparate Expenses

Cotporate expense represents payroll, travel, legal fees, professional fees and various other expenses not aflecated or directly related to the Company's
Integrated Resort operations and refated ancillary operations.

Foreign Currency

The functional currency of most of our foreign subsidiaries is the local currency in which the snbsidiary operates, Balance sheet accounts are tranglated at
the exchange rafe in effect al each balnace sheet date and Income staterment accounts ate translated at the average exchange rates during the year. Translation
adjustments resulting from this process are recorded to other comprehensive income (logs),

Galns or losses from foreign cunrency remensurements that arise from exchange rate flactuations on iransactions denominated in a currency other than the
fuhetional currency are included in "Other income (expense).”

Earnings (Loss) Per Share

The welghted average number nf common and common equivalent shares used in the calenlation of basic and diluted earnings (loss) per share consisted
of the following:
Year Ended December 31,
2023 2022 2021
(In mikions)

Weighted average comton sheres ontstending (used I the calenlation of basic eamings {ess) ‘ e
: ‘ - 763 ] 764 164

per share)
Potential dilutign from stock options and restricted stock and stock wnits 2 — —
Weightsd average commion and common equivalent shares {used tn the edlculation of diluted oo .

cattilngs {Toss) per share) : . ) e : L 765 764 764
Antidilutive stock options excluded from the ealeulotion of diluted earnings (loss) per share 6 15 9

Stock-Based Compensation

Stock-based compensation cost is measured at the grant date, based on (he calenlated fir value of the award, end is racognized over the employee's
requisite service period {generally the vesting period of the equity grant). The Compuny's stock-based compensation plans ase more fully discussed in *Note 18
— Stock-Based Compenzatian,”

Tacome Taxes

The Company is subject to invoms texes in the U.S, {Including federal and state) and numerous foreign jurisdictions in which it operates. The Company
records income taxes under the asset and Lability mothod, wheteby defatred fax adsets and linhitities are recognized based on the future tax consequonces
attributable to temporary differences between the financial statement catrying amounts of existing assets and Yabilities and their respective lax bages, and
attributable to operating loss and tax credit carry forwards,

Accountig standards regarding income taxes require a reduction of the carrying amounts of deferved tax assets by o veluation allowsnee, if based on the
available evidenee, it is “more-likely-than-not” such assets will not be realized. Acsordingly, the need to establish valnatich allowances for deferred tax assets
is asgessed af each teperting poriod based ot a “moreslikely-than-not” realization threshold, This assessment considers, among other mattors, the nature,
frequency and severity of current and oumnlative losses, forecasts of fature profitability, the duration of
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statutory carryforward pericds, the Company's experiznce with operating loss and tax credit carryforwards not expiring and tax planning strategles,

Manngement will reassess the reallzation of defetred tax asgets each reportting period and consider the scheduled reversal of deferred tax labilities,
sources of laxable Income and tax planning strategies. To the extent the financial results of these operations improve and it becomes “more-likely~than-not” the
deferred tax assets are realizable, the Company will be able to reduce the valuation allowance 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. Dutlng the otditary course of
business, theve 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 retusl outeomes may be different,

Fair Value Measurements

Under applicable aceounting goidance, fair value is defined as the exit price, ot the amount that would be received to sell un asset or paid to transfer a
liability in an owderly transaction betwween market participants as of the measurement date, Applicable accounting guidance also establishes a valuation
hierarchy for inpuls in measuring fair value that maximizes the uge of observable Inputs (inputs markst partisipants would use based on market data obtained
from sources independent of the Company) and minimizes the use of unobservable mputs (inputs that reflect the Company's assumptions based upon the best
information available in the circumstances) by requiring the most observable inputs be used when available. Level 1 inputs are quoted prices (unadjusted) in
active markets for identical assets or liabilities, Level 2 inputs are quoted prices for similar assets or liabilities in active markels, quoted prices for identical or
similar assets or liabilities in markets that ste not ectlve, and Inputs (other than quoted pices) that are observable for the assets or liabilities, either directly or
indirectly. Lovel 3 inputs are unobservable inputs for the assets or linbilities. Categorization within the hiernrchy is based upon the lowest level of input that is
significant to the fair value measurement.

Accounting for Derivative Instruments and Hedging Activities

Accounting standurds tequire an entity to recognize oll derivatives as efther assets or ligbilities in the balance sheet and measure those instruments at fair
value. If specific conditions are met, a derivative may be designated as a hedge of specific financial exposures. The accounting for changes in fair value of a
derlvative depends on the intended use of the derivative and, if used in hedging activities, on its effectiveness as a hedge. In order to qualify for hedge
accounting, the underlying hedged item must expose the Company to risks associated with matket fluctuations and the financial instrument vsed must be
designated as o hedge and must reduce the Company's exposure to market fluctuation throughout the hedge period.

Changes in market rates and prices, such as interest rates, foreign cutrency exchange rates and commadity prices, can impact the Company’s resnlts of
operations, The Company’s primary exposwres to markst rigk are inferest rate risk agsociated with long-tern debt and foreign currency exchange rate risk
assoclated with the Company’s pperations outside the United Stetes, The Company has a policy aimed at managing interest rate risk associated with its current
and anticipated foture borrowings and foreign currcncy exchange rete tisk esscolated with operations of its forelgn subsidiaries, This policy enables the
Company to use any combination of swaps, fiibares, options, caps, forward contenots and similar instruments. The Company does not held or issue financial
ingtruments for trading purposes and does not enter into derivative ansactions that would be considered apeculative positions,

Recent Aceounting Pronounceincnts

The Company’s management has evaluated all of the recantly {ssued, but not yel effective, socounting standards thal have been issned or propesed by the
TFASB or other standards-sefting bodies through the filing dale of these financial statements and does not believe the future adoption of any such
pronouncetnents will bave a material elfect on the Cotmpaty’s financial position, resulis of operations and oesh flows.
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Neote 3 — Discontinued Opevations

On February 23, 2022, the Company completed the sale of its Las Vegas real property and operations, incfuding The Venetian Resort Las Vegas and the
Sands Expo and Convention Center {the “Las Vegas Operations™), (the “Closing”), to VICI Properties L.P, (“PropCo™) and Piotieer 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 Las Vegas Sale, OpCo
acquired subsidlaries thut hold the apstating assels and Labilities of the Las Vegas Operations for approximataly $1.05 billion in cash, subject to certaln post-
closing adjustments, and $1.20 billion in seller financing in the form of a six-yeat term loan credit and seourity sgreement (the “Seller Financing Loan

Agreement”) aud PropCo acquired subsidiaries that hold the real estate and real estate-related nssets of the Las Viegas Operations for approximately $4.0 billion
in casl.

Upon the Closing, the Cotpany received approximately $5.05 billion in cash proceeds, before wransaction costs and working capital adjusiments of
$77 million, and recognized & gain on disposal of $3.60 billion, before income tax expenss of $750 million, during the year ended December 31, 2022.

Ad there I8 io contitming involvement between the Company and the Las Vegas Operations, the Company accounted for the transaction as a sale of a
business. The Company conoluded the Las Vugss Operations met the criterfa for held for sale and discontinned operatichs beginning in the flrst quarter of
2021. As a result, the Las Vegas Operations is presented in the accompanying consolidated statements of operations and cash flows as a discontinued operation
for all petiods presented. The Company reported the operating results and cash flows related to the Las Vegas Operations through February 22, 2022,

Unless otherwise noted, amounts and disclosures throughout thess Notos to Consolidated Finanvial Statements relate to the Company's contimiing
operations,

Contingent Lease Support Agraement

On February 23, 2022, in connection with the Closing, the Company and OpCo entered into a post-closing contingent lease support agreement (the

“Contingent Lease Support Agreement”) pursuant to which, ameng other things, the Company may be tequired to make certain payments ("Support
Payments*) ta OpCo.

The Support 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 Operations relative to certalh ngreed upon target metelos and subject to quartesty and annunl adjustments, On Janoary 31, 2023, the Company
received notice from OpCo that the Contingent Lease Support Agreement had terminated pursuant to {ts terms and that heither party would have any further
liability or obligation thereunder. No Support Payments were made for the petiod post-Closing through the termination of the Contingent Lease Support
Apgrecement,

Seller Financing Loan Agreement

At the Closing, the Cotnpany, a8 lender, OpCo, as bortower, the parent company of OpCo (“Holdings™) and certain subsidiavies of OpCo, as guarantors
party thereto (collectively, and with Holdings, the “Guarantors™ and, together with OpCo in its vapacity as borrower, the “Loan Parties), enterad into the Seiler
Financing Loan Agteemnent. Refer to “Note 4 — Loan Receivable” for further information.
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Las Vegas Operatlons

The following table represents sumemarized income statement infortnation of discontinued operations:

Year Ended December 31,
20220 2021
Revenues: ] ‘
Casino $ 61 § 443
Ropms : 78 . 454
Food and beverage 43 236
Convention, retail and ofher ‘ 45 . 138
Net revenues 228 1,271
Resort operations expenses . : : 107 626
Provislon for oredit losses 3 13
General and administrative , _ c . i 55 34
Depraciation and amortization — 25
Losg on disposal or isnpaicnrent of assets ' : ) : — ) [
Operating income 63 ) 259
Interest sxpense : : . 2y (13y
Other income (expense) (3 1
Ingome from operations of discontinued operations. - : ) ) 58 %7
Gain on disposal of discontinwed operations 3,611 —
Adjustmetit to. galn on disposal of discontinusd operations® - ' W —
Income from discontinved operations, before income (ax 1,660 247
Income tax expense : ’ ) : : {762y 54
WNet income from discontinued operations presented in the statement of operations $ 2,808 § 193
Adjusted Property EBITDA 5 63 % 290

(1) Ingludes the Las Vegas Operations financial sesulls for the period from Tanuary 1, 2022 through Fehruary 22, 20232,
(2) Primarily relates bo lhe finalizalion of e working cupital adjustment pursuant (o the terms of the related agreements.

For the 53-day period ended February 22, 2022 and for the year etded December 31, 2021, the Company’s Las Vegas Operations were classified as a
discontitrued operation held for sale. The Company applied the intraperiod tax allocstion rules to allocate the provision for income taxes between contining
operaiions and discontinued aperations using the “with and without” approach. The Company coleulated income tax expense [rom all financial statontent
somponents (contimiing and discontinued operations), the “with” computation, and compared that to the income tax expense attributable to continuing
operations, the “without” computatien. The difference betweon the “with” and “without” computations was allocated to discontinued operations.

The Company’s effective incomme tax rate from discontinued opecations was 20.8% for the year ended December 31, 2022, This compares to a 21.9%
offective income tax rate from discontinued operations for the year caded December 31, 2021, which tefleets the applieation of the “with and wilhout”
approach consivtent with intraperiod tax allocatlon rules, The income tax on discontinued opetations reflects a 21% corporate income tax rate on the
Compatry’s Las Vegas Operations. The cash income lax expense as if the discontinued operations was a staodalonc enterprisc and a separate taxpayer wed
$804 million. The Company filed a 1.5. consolidaled income tax retwn inclusive of the discontimied operations, which allowed the ineome from discontinued
operations to utilize net operating loss carryforwards and operaling losses from continuing operations, U.8. forcign tax credits and charitdble contribution
carryforwards. During 2022, the Company made U.S. cash tax payments inclusive of the gain on sale of the Las Vegas Opetations totaling $612 million.
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Note 4 — Losuu Receivable
ScHer Financing Loan Agreement

On February 23, 2022, In eonjunction with the Closing, the Company and the Loan Parties entered into the Seller Financing Loan Agreement. The Seller
Financing Loan Agreement provides for a six-year senior secured term loan facility in an aggregate principal amount of $1,20 billion (the “Seller Loan™) at the
date of the Closing. The Scller Loan is guaranteed by the Guarantos and secured by a first<priority Lien on substantially all of the Loan Parties’ assets (aubject
to customary exceptions and limitutlons), including a lensehold mortgage from OpCo over certain real estate that was sold to PropCo at the Closing and leased
by OpCa.

The Seller Loan will bear interest at & rute equal to 1,50% per anoum for the calendar years ending December 31, 2022 and 2023, and 4.25% per annum
for each calendat year thereafter, subjeot to ar increase of 1.00% per annum for any interest OpCo elecis to pay by inereasing the princlpel amount of the Seller
Laen prior io January 1, 2024, and an increase of 1,50% per amuum for any such eleetion during the calendar year ending December 31, 2024, Any interest to
be paid after December 31, 2024, will be paid in cush.

The Seller Finanoing Loun Agreement containg certain customary representations and watrantics and covenants, subject to customaty excoptions and
thresholds. The Seller Financing Loan Agreement’s negative covenants restrict the ability of the Loau Patties and their subsidiaties to, among ather things, (i)
fnour dabt, (i) create certaln Hens on their assets, ({ii) dispose of their assets, {iv) make investments or restricted payments, inchiding dividends, (v) merge,
liquidate, dissolve, chanuge their business or consolidate with other entities and (vi) enter fnto affiliate transastions.

The Seller Finanoing Loan Agreement also contains customaty events of default, including payment defaults, cross defaults to material debt, bankruptey
and insolvency, breaches of covenants and inaccuracy of representations and warranties, subject to customary grace petiods. Upon an event of default, the
Company may declare any then-oulsianding amounts due and payable and exercige other customary remedies available to 8 secured lender,

Based on the Company's assessment of the credit quality of the loan receivable, the Company believes it will collect all contrastual amoynts due under
the foan. Accordingly, no provision for credit losses on the loan receivable was established as of December 31, 2023,

Interest income is recorded an an accrual basis at the stated interest rats and is recorded in “Interest income” in the accompanying consolidated statements
of operations. Interest income recognized on the loan was §29 million and $21 million during the yenes ended December 31, 2023 and 2022, respectively, and
OpCo clected payment-in-kind for & portion of this futerest, thereby increasing the principal amount by $25 million and $15 million for the years onded
December 31, 2023 and 2022, respectively,

During the year ended December 31, 2023, PrepCo muade no principal payment toward the Seller Financing Loan Agteement and during vear ended
December 31, 2022, paid a prineipal cmount of $50 millios,

Note § — Restricted Cash and Cash Equivalents

The Company’s restricted cash and cash equivalenty inclodes amounts held in 2 separate eash deposit aceount as collaterul for a bank guarantee, as farther
described below.

On December 7, 2022, as required by the Macao concsssion, VML provided a bank guarantee in favor of the Macao government of 1.0 billion patacas
(approximately $125 millian af cxchange vates as defined in the bank puaraniee contract) o seenrs the fulfillment of VML's performance of the statutory and
eonfractual obligations under the concession contract, As stipulated in the banlc puarantee contract, 8 minimum amount of 1,0 billion pataces, or $125 million,
is required Lo be held within a gash deposit account as collateral in order to secure the hank gnarantes. Any amount Ih excess of the minimum amount can be
withdrawn from the cash deposits. The bank pnavantee will retain in effect until 180 days after the end of the torm of the eoncession or the rescission of the
cancession and was clagsificd a3 noncurtent restricted cash in the accompanying consolidated balance sheets.
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Nete 6 — Accounts Recelvable, Net

Accounts recelvable consists of the following:

December 31,
2023 2022

(In mothions)
Cusino o $ 483 8 341
Rooms 33 34
Mall : ‘ : . - 126 64
Other 43 45
. : 683 484
Less — provision for credit losses {201) (217}
. ¥ 484 & 267

The follewing table shows the movement in the provision for credit losses recognized for accounts receivable that ceeurrsd during the period:

2023 2023
(In millions)
Balance at Januaty 1 . . $ 217§ 232
Curtent period provision for credit losses 4 15
Write-offs : ‘ _ (21 &3h
Exchange rate impact 1 1
Balance at December 31 o ’ b 201 % 217
Note 7 —Property and Equipment, Net
Property and equipment consists of the following: -
. Deeember 31,
2023 2022
{fn millinns)
Land and imiprovements . § . 593 & ’ 450 -
Building and improvements 16,211 15,494
Fuenltuee, Tixtures, equipment and leaschold improvements . . 4,847, 4,155
Transportation 504 482
Congtruetion in progress ] : . 491 1,123
_ 22,646 21,704
Less — accumulated depreciation and amartization - . (11,201 - (10,253)
¥ 11,43 & 11,451

With the expiry of YML's subconcession on December 31, 2022, all of the casinos, gaming areas and respective supporting areas located in Sands Macao,
The Yenetiun Macuo, The Pluza Mecao and Four Seasons Macao, The Londoner Macao and The Parisian Macae, with a totsl area of approximately 136,000
sguare meters (representing approximately 4.7% of the total property area of these entities) and gaming equipment (collectively referred to as the “Guning
Assets™), reverted to, unl ure now owned by the Macao governtent. Effective as of January 1, 2023, the Gaming Assets use has been temporarily transferred to
VML by the Macao government for the duration of the Concesston, in retumn for annual payments for the right to operate the Gaming Assets pursuant to the
Haundover Record (as defined below),
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The Gatning Assets that reverted to the Macao govemnment on December 31, 2022, end included in the above table, consisted of the following:

December 31,
2022
(In milligng)
Building and improvemets ' $ 1,264
Furniture, fixtures, equipment and leasehold improvements 419
. o 1,683
Less — accumulated depreciation and amottization (930)

$ 53

During the year ended Decembar 31, 2023, the Company recognized a loss on disposal or impaitinent of agsets of $27 millien, including $14 million in
Singapore primerily reloted (o demolition costs and $12 million in Macao primarity related to $8 million in asset disposals at The Parisian Macao, and
$4 miilion related to demolition costs at the The Londoner Macao, The Plaza Macao and Four Seasons Macae. The $9 million loss on disposal or impairment
of essets for the year ended December 31, 2022, primarily telated to $4 million in asset disposals related to aireraft parts and $3 mlllion In asset disposals and
demolition costs at The Londoner Maceo, The Venetlan Macao, Sands Macaa and our corporate offices. The $27 miliion of loss on disposal or impairment of
assets for the year ended December 31, 2021, primarily reluted to asset disposals and demolition costs related to The Londoner Macao.

Depreciation expense was $1.14 biltion, $1.01 billion and $1.02 biltion for the years ended Degember 31, 2023, 2022 and 2021, respectively,
Neote § — Leaschold Iuterests in Land, Net

Leasehold interests in land congist of the following:

December 31,
2023 2022
{In millions)
Marion Bay Sands ‘ ‘ & 2028 § 1,093 -
‘The Londoner Macao 290 203
The Venetian Macap . i . ‘ 235 241
The P'lazn Magao and Four Seasons Maca 105 106
The Parizian Macao : - ' : 88 8y
Sands Macae 35 36
Nussay-Counity Cofiseym ' - 154 ' —
2,935 2,758
Less — aconnmitated amortization ‘ . - . - : (686) . (630}
$ 2,249 § 2,128

The Company ameriizes the lensehold interests in land on a straight-line basis over the expected term of the leage, which Includes antomatic extensions in
Macao as disenssed farther below, Amortization expense of $58 million, $55 miflion and $56 million was included in amortization of leaschold intcrests in land
expense for the yenrs ended December 31, 2023, 2022 and 2021, respectively. The estimated future amortization expense over the expevted terms of our

leasehold inferests in land is approximately $62 million for each of' the five years in the petiod ending Deceraber 31, 2028 und $2.09 billion thereafter at
exchanpe mtes in effect on December 31, 2023,

Land concessions in Macao gencrally have an initial tecm of 25 years with automatic extonsions of 10 years thereafber in aceordance with Mucao law. The
Company anticipates a useful life of 50 yeers related to the land concessions in Mreac. The Company has reccived land concessions from the Macuo
government to build on the sites o which Sands Macao, The Venctian Macao, The Plaza Macao and Four Seasons Macao, The Londener Macao and The
Parigian Muacao are located. The Cempuny does not own these land sites in Macao; hewever, the land concessions gront the Company exclusive use of the land.
Ag gpecified in the land concessions, the Compuny iy
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required to pay premiums for each parcel, as welf as make annval rent payments in the amounts and at the times specified in the land concessions. The rent
amounts may be revised evety five years by the Muaeao government,

Land concessions in Singapore have an initial term of 60 years. The Company has received land concessions from the ST to build on the sites on which
Marina Bay Sands and the future MBS Expansion Projest are Jocated. The Company does hot own these land sites in Singapore; however, the land concessions
grant the Comparty exclusive use of the land. As specified in the land concessions, the Company was required to prepay the premiums for each parcel.

The Nassan County Coliscum relates to the land lease that was obtained in conjunction with the acquisition of the Nassau Colisenm with a remaining
lease term of 26 years, Refer to “Note 16 — Leases” for additional details.

Note % — Goedwill and Intangible Assets, Net

Goodwill and intangible assets consist of the following:

December 31,
2023 2022
(En milligng)
Amortizable intangible assets:
Macao concession b 497 § —
Marina Bay Sands gaming lieense ' ) 54 ] 54
351 54
Less— accurmlated amortization ‘ . (85 ‘ 112)
470 42
Technelogy, software and other h . ) 25 ’ 12
Total amortizable intangible assets, net 495 54
Goodwill 103 (o
Total goodwill and intangible assets, nat 3 598 % 64

Mucno Concession

On December 16, 2022, the Macao government announced the award of six definitive gaming concessions, one of which was awarded to VML, and on
Janaary 1, 2023, VML entered into a 10-vear gaming concession contract with the Macno govenment (the “Coneession”). Under the terms of the Concession,
VML is required to pay the Macao government an amal gaming premiutm consisting of a fixed portion and & variable portion, The fixed portion of the
premium is 3¢ million patacas (approximately $4 million ut exchunge rates in effect on December 31, 2023). The vatiable portion is 300,000 patagss per
gaming table reserved exclusively for certain types of games or players, 150,000 patacas per gaming lable not so reserved (the mass rate) and 1,000 patacas per
electrical or meghanical gaming machine, including slot machines (approximately $37,274, $18,637 and $124, respectively, at exchange rates in effect on
December 31, 2023),

On December 30, 2022, YML and certain vther subsidiaries of the Company, confirmed and agreed to revert certain gaming equipment and gaming areas
to the Macao government without compensation and frec of any liens or charges in accordance with, and upon the expiry of, VML's subeoncession, On he
sume day, VML and the Macao goveroment entered inte a handover record (the “Handever Record™) grauting VML the right to operate ihe reverted gaming
equipnient und gaming aveas for the duration of the Concession it consideration for the payment of an annyal {ee, The annual fee is oaleutated bused on a price
per square meter of reverted gaming area, being 750 patacas per squarc meter in the first three years and 2,500 pataces per square meter in the subssquent
seven years (approximately $93 and $311, respectively, at exchange rates in effect on December 31, 2023, The price per square meter nzed o determine the
annual fee will be adjusted wmmally based on Meono’s average price index of the corresponding preceding year, The Company paid $13 million for the year

ended December 31, 2023, The annual fee is estimated to be $13 million for the next two years and $42 million for the following seven yemrs, subject to the
atoretnentioned adjustment.
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On January 1, 2023, the Company recognized an intangible asset and financial liability of 4.0 billion patacas (approximately $497 million at exchange
rates in effect on Decenther 31, 2023), representing the right to operate the gaming equipment and the gaming areas, the right to conduct games of chance in
Macao and the unconditional obligation to tnulee payments under the Concession. Thiy intangible asset comprises the contractually obligated annual payments
of fixed and varinble premiums, as well as fzes associated with the above-deseribed Handover Revord. The contractually obligated ante! variable premium
paymenls asgociated with the Intangible asset was determined using the maximum number of inble getnes at the mass rate and the maximum number of gaming
machines that VML is emrently allowed (o operate by the Macan government. In the accompanying consolidated balance sheet, the noncutrent portion of the
financial liability is Included in “Other long-term liabilities” and the current portion is included in “Othee aecrued liabilities.” The intangible nsset is being
amartized on a straight-line basis over the period of the Coneession, being ten years.

In April 2022, the Company paid SGD 72 million (approximately $53 milllon at exchange rates In effect at the tinme of the fransaction) to the Singapore
Gambling Regulatory Authotity (the “GRA™) us part of the process to rensw ite gaming license at Marina Bay Suands, This license is being amortized over its

torm of threo years, which expires in April 2025, and is renewsble upon submitting en application, paying the applicable license fee nitd meeting the
requirements ns determined by the GRA.

Amottization expense for all intangible assets was $67 million, $17 million and $18 million for the years ended Decernber 31, 2023, 2022 and 2021,
tespectively, The estimated fature amortization expense for all intangible assets is approximately $68 million, $55 million, $50 million, $50 million and
$50 million for the years ending December 31, 2024, 2025, 2026, 2027 and 2028, respectively, and $199 million thereafter,

Nassau Collseum

On June 2, 2023, the Campany closed on its acquisition of the Nassau Coliseum, an entertainment arena in the State of New York. The Company paid an
agprogate smount of $241 miltion, consisting of $221 millien upon closing and a $20 miliion deposit made in 2022. The purchase of the Nassau Coliseum,
which continues to operate following the elosing of the sale, primarily included the fixed nssets related to the arena and the right to lease the underlying land
from the awner, the County of Nassau in the State of New York. This transaction resulted in the recognition of $92 million of goodwill, The Company
purchased the Nassau Colisenm with ths intent to obtaln a casing license from the State of New York to develap and operate an Integrated Resott. There is no
assuranice the Company will be able to obtain such casino license.

Note 18 — Other Accrued Liabilities

Other acerned abilities consist of the following:

Decembes 31,
2023 2022

. {In millions)
Customer depesits. . ) b % 471
Payroll and related 370 316
Taxes snid licensey : ‘ o ’ . . 380 134
Acerued interest payable 184 189
Outstanding chip Hebility ’ : : 135 81
Other aceruals 327 267
: b 1948 % 1458
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Note 13 — Derivative Instrements

During the year ended December 31, 2021, the Company entered into two foreign currency awap agreements. The objective of both agreements is to
manage the risk of changes in cash flows resulting from forelgn currency geinsflosses realized upon remeasurement of U.S. dollar denominated SCL. senior
noles by swapping a specified amount of Hong Kong dollars for U.S. dollars at the centractual spot rate. The terms n one of the contracts did not effectively
match the terms of the related SCL senior notes; thus, it was ot designatod as hedging (the “Nen-Hedging Swap™). The remaining contract was designated as a
hedge of the cagh flows related to a partion of the SCL senior notes (the “Hedging Swap,” and together with the Non-Hedging Swap, the “FX Swaps™), The
Non-Hedging Swap had a total noticnal value of $500 million and expired in Angugst 2023 (the “2023 Swap™), The Hedging Swap has a total notionat value of
$1.0 billion and expires in August 2025 (the #2025 Swap™).

As of December 31, 2023 and 2022, the tair value of the 2025 Swap Is recorded as a liability in “Other long-terim liabilities.” As of December 31, 2022,
the fair value of the 2023 Swap {3 recorded as an asset in “Prepaid expenses und other.” The fair vulue of the FX Swaps was estimaied using Level 2 inputs
from recently repotted market (ransactions of forzsign cutreticy exchange rates. For the Hedging Swap, the changes in fair value of the derivative were
recognized ns other coroprehensive income in the accompanying consolidated balauce sheets. Additionally, the foreign currency paing/lasses incurred from the
remeasurernent of the pottion of the SCL. seniar notes being hedged were also recognized in other comprehensive Income, For the Non-Hedging Swap the
changes in falr value of the derivative were racorded in “Other income” in the accompanying consolidated statements of operations.
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Note 12 — Long-Term Dieht

Long-tetin: debt consists of the following;

December 31,
2023 2022
(In millions)
Corporate and U.8, Relatod®: :
3.200% Senior Notes due 2024 (net of wnamortized original issue diseount and defer re.d financing costs of $2
and $5, respectively) $ 1,748 § 1,745
2.900% Senior Notes due 2025 (net of unamnetizeil original issue discoutit.and deferred financing costs of §1 ' -
and $2, respectively) - 499 498
3.500% Senior Notes due 2026 (et of unamortized original issue diseount and defelrad financing costs of $5
and $7, respectively) _ 995 993
3.900% Senior Nates due 2029 {net of unamortized original issué diseount and deferred financing costs of $6) M 4
Mnaecao Related
5.125% Seaior Notes-due 2025 (uet of unamertized ortginal issue disceunt and dc:fmrad financing costs of $4 )
and $7, respectively) 1,796 1,793
3.800% Senior Notes due 2026 (nel of unamortized original issue dnscount and deferred financing costs of $4
and $5, respectively) 796 7935
2,300% Senior Motes due 2027 {net of unamartizad original {ssue dlsmmm and deferred fmﬂuciug cost of §5 and, . .
56, respectivelyy. - 693 694
5.400% Senior Notes due 2028 (net of unamortized original issue discount and deferred financing costs of $11
and $13, respectively) 1,889 1,887
2,850% Senior Notes due 2029 {net of unamoriized ariginal fasue discount and def‘el ved financlrig cost of 55 and ' .
$6, respectively) - " 643 644
4,375% Senior Notes due 2030 (net of unamortized original issue discount and deferred financing costs of $7
and $8, respectively) 693 692
3.250% Senior Notes duc 2031 (net of unamortized ofiginal issue discount and defercred financing cost of $5) T 565 " 595
2018 SCL Credit Facility — Revolviag _ . —_ 1,958
Other® . o : ’ . e 22
Singapore Related!?;
2012 Singapore Credit Facility - Term (net of nnamortized deforred financing costs of §24 and $33,
1cspeetwcfy) . 2,867 2,870
2012 Singapore Delayed Draw Term Faclhty Ly 46
Other ' I o 1 -2
14,029 15,978
Less — cutrent maturities : o ’ " : ~{1,900) (2,031)
Total long-tarm debt $ 12,129 § 13,947

{n

&

Unamortized deferred. financing costs of $59 million and $60 mlion as of Decembor 31, 2023 ard 2022, respectively, related to the Company's revolving eredit facilitiss
and the undrawn portion of the Singaporo Dolayed Draw Term Faeility are included in “Other assets, net” and “Trepaid expenses and other” in the accompanying

consolidated balance shects,

Includes finance leases related to Macao of $18 miflion and $21 million as of December 31, 2023 and 2022, respectively.
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Corporate and U.S. Related Debt
LVSC Senior Notes

On July 31, 2019, LVSC issued, in a public offering, three series of senior unsecured notes in an aggregate principal amount of $3.50 billlon, consisting of
$1.75 billion of 3.200% Senior Notes dus Augost 8, 2024 (the “2024 LVSC Senior Notes”), $1.0 billion of 3.500% Seniot Notes due Aupust 18, 2026 (the
“2026 LVSC Senior Notes™) and $750 million of 3.900% Seuior Notes due August 8, 2029 (the “2029 LVSC Senior Notes™). A portion of the nst preceeds
from the offering was used to repay in full the outstanding borrowings under the 2013 (1.8, Credit Facility.

On Novetnber 25, 2019, LVSC issued, In a public offering, a senior unsecured note in an aggregate prineipal amount of $500 million of 2.900% Senior
Notes due June 25, 2025 (the #2025 1LVSC Senior Notes” and, together with the 2024 LVSC Senlor Notes, 2026 LVSC Senior Notes and the 2029 TVSC Senior
Notes, the “LVSC Senlor Nofes”), A portion of the net proceeds from the offering was used for general corporate purposes, including repurchases of shares of
the Company's comtnon stock.

There are no interim principal payments on the LVSC Senior Notes and interest is payable semi-anmually in arrears on eseh Pebruary 8 and August § with
respect to the 2024 LVSC Notes and 2029 LYSC Notes, on each February 18 and August 18 with respect to the 2026 Notes, and on each June 25 and December
25 with respect to the 2025 Notes,

The LYSC Senior Notes are senior unsecured obligations of LVSC, Each series of LVSC Senior Notes rank equally inn right of payment with all of
LVSC’s other unsecured and vnsubordinated obligations, if any. None of LVSC’s subsidiailes gusrantee the LVSC Senior Noles,

The LVSC Senfor Notes were issued pursuant to an indenture, dated July 31, 2019, as amended with respect to sach of the serles of the LVSC Senior
Notes (the “Indenture”), between LVSEC and (1.8, Bank National Association, as trustee. The Tndenture contains covenants, subjeot to customary exeeptions and
qualifications, that limit the ability of LVSC and is subsidiaries to, among other things, inour liens, enter into sale and leaseback transactions and consolidate,
merge, sell or otherwise dispose of all or substantially al! of the Company’s assets on a consolidated basis. The Indenture also pravides for customary events of
default.

LVSC Revolving Facility

On August 9, 2019, LVSC entzred into & revolving credit agreement with the arrangers and lendets named therein and The Bank of Nova Scotfz, as
administrative agent for the lenders (the “LYVSC Revolving Credit Agreement”), pursuant to which the lenders provided unsecured, revolving eredit
commitmenly to LVSC in an aggregate principal ameunt of $1.50 billior (the “LVSC Revolving Facility™), which are available notil August 9, 2024, and
inchude & $150 million syb-facility for letters of eredit. LVSC nay utllize the proceeds of the louns for general corporale purposes and working capital
requirements of LVSC and its subsidiaries and any other pupose net prohibited by the LVSC Revolving Credit Agreement. As of December 31, 2023, the
Company had $1.50 billion of available borrowing capacity under the LVSC Revolving Facility, not of outstanding, letters of orodit.

The revolving loans bear intercst at the Company’s opticn, at cither, an ediusted Burodollar rate, plus an applicable margin ranging from 1.125% to
1.550% per annum, or at an alternative base rate, plos an applicable margin ranging from 0.125% to 0.550% per annum, in esch case, based on LYS('s
corpotate family credit rating. As of December 31, 2023, the applicable margin for revolving foans with reference to an adjusted Eurodollur rate is 1.4% per
sanum and the applicable martgin for tevolving loans with reference (e an alternative base rate is 0.4% per annum, LYSC is also tequlred to pay a quarterly
commitment fee on the undrawn portion of the LVSC Revolving Facility, which commitment fee ranges from 0.125% to 0,.250% per antum, based on the
LVSC's cotporale family credit rating. As of December 31, 2023, the commitment, fae is 0.200% per annwim.,

The LYSC Revelving Credit Agreement containg customacy affirmative and negative covenants for fecllitles of this type, subject to customary exceptions
and thresholds that limit the ability of (u) LVSC and its restricted subsidiaties to, among other things, (i) ineur liens, {ii) enter into sale and leaseback
transactions and (iii} sell, loasa, sub-lease or otherwise dispose of any cove facility (as defined in the LVSC Revolving Credit Agreement), (b) certain restricted
subsidiarics of LVSC to incur indebtedness and () LYSC to merge, coasolidate, liquidate or sell all or substantially all of its assots. The LVSC Revelving
Credit Agreement also vequires LVSC to maintato a maxinum
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consolidated leverage ratic of 4.0x as of the last day of cach fiscal quarter, The LVSC Revolving Credit Agreement also contains customary events of default,
including payment defaults, cross defeulis to materlal debt, bankruptey and insolvency, breaches of covenants and inaccuracy of representations and watranties,
subject to customary grace petlods,

On September 23, 2020, LVSC entered into an amendment agreemient with [enders to the LYSC Revolving Credit Agreement. Pursuant fo the
amendment, the LVSC Revelving Cradit Agreement was emended to (a) remove the requirement to maintain a maximum consolidated leverage ratio of 4.0x as
of the Tast day of any fiscal quarter of LYSC during the petiod commeneing on October 31, 2020, throvgh and including December 31, 2021 (the “Relevant
Period”); (b) include a requirement for LVSC fo maintain 2 minimum Kquidily of $350 million as of the [ast day of each month during the Rslevant Period; and
(o) include a limitation on LVSC’s ability to declate or pay any dividend or other distribution ducing the period commencing on the closibg date of the
amendment, through and including December 3{, 2021, unless liquidity is greater than $1.0 biliion on & pro forma basis after giving effect to such dividend or
distribution. Pursuant to the amendment, LVSC agreed to pay a customary foe to the lenders that consented,

On Sentember 3, 2021, TVSC entered into amendment No. 2 (the “Second Amendinent™) with lenders to the LVSC Revolving Credit Agreement,
Pursuant to the Second Amendment, the existing LVSC Revolving Credit Agreement was amended to {a) extend the period during which LVSC is not requited
to maintain a maximum consclideted leverage ratio of 4.0x us of the last day of any fiscal quarter to December 31, 2022; (b) extend the period during which
ILVSC is required to maintain a specified amount of minimum liquidity as of the last day of each month to December 31, 2022; () increase the minimum
liquidity amount that LVSC 15 required to maintain until December 31, 2022 to $700 million; and (d) extend the period during which LVSC is unable to declare
or pay ainy dividend or other distribution, unless liquidity is preater than $1.0 biilion on a pro forma basis after giving effect to such dividend or distribution, to
December 31, 2022, In nddition, pursnant to the Second Amendment and subject to the satisfaction of certain conditions specified therein, the requisite lenders
under the axisting LVSC Revolving Credit Agreement consented to, and waived any applicable restrictions prohibiting, the consummation of the anhounced
sale of the Las Yegas Operations. Pursuant to the Second Amendment, LVSC paid a customary fee to the letders that consented.

On December 7, 2021, LVSC eatered into amendinent No. 3 (the “Third Amendment™) with lenders to the LVSC Revolving Credit Agreement. Tutsuant
to the Third Amendment, the existing LVSC Revolving Credit Agreement was amended to update the terms therein that provide for o tmnsmon away from
LIBOR as a benchmutk interest rate and the replacement of LIDOR by a replacement benchmarlk interest rate or mechanism,

On Jatwary 30, 2623, LVEC entered into mmendment No. 4 (the “Fourth Amendment™) with lenders to the LVSC Revolving Credit Agreement. Parsuant
to the Fourth Amendinent, the existing LYSC Revolving Credil Agreement was amended to (n) determine consolidated adjusted ERITDA on a year-to-daie
annualized basis during the period commencing on the effective date and ending on and inchuding December 31, 2023, as follows: (i) for the fiscal quarter
ended March 31, 2023, consolidated adjusted EBITDA fut such fiscal quarter multiplicd by four, (ii) for the fiscal querter ended Juns 30, 2023, censolidated
adjusted EBITDA for such fiscal quartec and the immediately preceding fiscal quarter multiplied by two, and (iii) for the fiscal quarter ended September 30,
2023, consolidaled adjusted EBTTDA for such fisel quarter and the two immediately preceding fisca! quarters, multiplicd by four-thirds; (b) extend the period
durlng which LVSC is required to maintaln a speeified amount of minimum liquidity as of the last day of each month to Deceraber 31, 2023; and (¢} extend the
pertod during which LVSC is unable to declars or pay any dividend or other distribution, unless liquidity is greater than $1.0 billion on a pro forma basis after
giving effect to such dividend or distribution, to December 31, 2023,

On Jane 30, 20623, LVSC entared intc amendment No. 5 (the “Fifth Amendment™) with lenders to the LVSC Revolvityg Credit Agreement. Pursnant to the
Fifth Amendment, the existing LVSC Revolving Credit Agreement was amended fo update the terms thersin and provide for the adoption of the Sccured
Overnight Financing Rate (“SOFR”) as the benchmark interest rate,

100




Table of Contents

LAS VEGAS SANDS CORP. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUED)

Macao Related Debt
SCL Senior Notes

On August 9, 2018, S8CL issued, in a private offering, thres series of senior wisecnred notes in an aggregate principal amount of $5.50 billion, consisting
of $1.80 billion of 4.600% Senior Notes due August 8, 2023 (the “2023 SCL Senior Notes™), $1.80 billion of 5.125% Senior Notes due August 8, 2025 (the
2025 SCL Senior Notes”) and $1.90 billion of 5.400% Senlor Notes due August 8, 2028 (the “2028 SCL Senior Notes™). A portion of te net procceds front
the offering was used (o repay In Tull the outstanding borrowings under the 2016 VML Credit Facility. The 2023 SCL Senior Notes were redeemed during the
year ended Devember 31, 2021, as noted below. Thers are no intetirt prineipal payments on the 2025 or 2028 SCL Senior Notes and interest is payable setni-
annually in arrears on each February 8 and Augost 8, commencing on February 8, 2019.

On June 4, 2020, SCL issued, in a private cffering, two serles of senior unsecured notes in an aggregate principal amount of §1.50 billion, consisting of
$800 willion of 3.800% Senior Notes due January 8, 2026 (the *“2026 S8CL Senior Notes”) and $700 million of 4.375% Senior Noios due June 18, 2030 (the
2030 SCL Senior Notes™). The nei proceeds from the offering were used for incremental liquidity and general corporate purposes. There are no interim
prineipal payments on the 2026 or 2030 SCL Senior Notes and interest is payable semi-annually in arrears on January 8 and July 8, commencing on January 8,
2021, with vespect to the 2026 SCL Senior Notes, and on June 18 and December 18, commencing on December 18, 2020, with respect to the 2030 SCL Senior
Notes,

On September 23, 2021, S8CL issued in a private offering three series ol senior unsecured notes in an aggregate principal amount of $1,95 billion,
consisting of 5700 million of 2.300% Senior Notes due March 8, 2027 {the “2027 SCL Senior Notes™), $650 million of 2.850% Scnior Notes due March 8,
2029 (the “2029 SCL Senlor Notes™) and $600 million of 3.250% Senior Notes due August 8, 2031 (the “2031 SCL Senfor Notes” and, together with the 2023
SCL Senior Notes, 2025 SCL Senior Nates, 2026 8CL Senior Notes, 2027 SCL Senior Notes, 2028 SCL Senior Notes, 2029 SCI Senior Notes, 2030 §CL
Senior Notes, the “SCL, Senior Nates™). 8CL. used the tiet proceeds fiom the offeriug and cash on hand to redeem in full the outstanding principal azhount of its
$1.80 billlon 4.600% Senior Motes due 2023, any accrued intetest and the associated make-whole premium as determined under the related senior notes
indenture dated as of Angust 9, 2018,

The 8CL Senior Notes are genior mmsecured obligations of 8CL. Each series of notes rnk equally in right of payment with atl of SCL’s existing and
[ature senior unsecuredt debl and will rank sonfor in right of payment to all of SCL’s future subordinated debt, if amy. The notes will be effectively subcrdinated
in right of payment to all of 8CL's future secured debt (to the extent of the value of the collntersl securing such debt) and will be structuratly subordinated to all
of the ftabilities of SCL’s subsidiarics. Note of SCL's subsidiaries guaraniee the notes.

The 2023, 2025 and 2028 SCI. Senlor Notes were issusd pursuant to at indenture, dated August 9, 2018 (the #2018 S8CL Indenture™), the 2026 and 2030
SCL Senior Notes were fssued pursuent to an indenture, dated Tune 4, 2020 (the “2020 SCL Indenture™ and the 2027, 2029 and 2031 SCL Senior Notes were
issued pursuant (o un indenture, dated Septerber 23, 2021 (the *2021 SCL Indsuture™), between SCL and U.S. Bank National Association, as trustee, Upon the
ocomrence of certain events deseribed in thess indentures, the interest rate on the SCL senior notes may be adjusted. The indentures contain covenants, subject
to customary exceptions and qualifications, that limit the ability of SCL and its subsidiatles to, ameng other things, incuar liens, enter into sale and leastback
transuetions and congolidate, merge, sell or otherwise dispose of all or substantially afl of SCL's assets on a consolidated basis, The indentures also provide for
customary events of defiult,

The cost assaciated with the eacly termination of the 4.600% Senior Notes due 2023, including the make-whole premium of $131 million and $6 million
in mmamortized origingl issue discount and defurred financing costs, was recorded as a loss on eatly retlrement of debt in the consolidated statement of
operulions during the year ended December 31, 2021.

On February 16 and June 16, 2022, Standard & Poor’s (“S&P™) and Fitch, respectively, downgraded the credit rating for the Company and SCL to BB
As a resnlt of the downprades, the covpon on ench series of the outstanding SCL Senior Notes incroased by 0.50% per stinurn, with o 0,25% per annuns
increase becoming effective on the ficst Interest payment date aftor Februaty 16, 2022 as 1t selates to the S& downgrade and an additional 0.25% inercase per
atnum after June 16, 2022 as it relates to the Fitch downgrade. The downgrade resulted in an
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increase of §30 million and $16 million in interest axpense for the years ended December 31, 2023 and 2022, respectively. On July 26, 2023, S&P upgraded the
credil rating for the Company and SCL to BBB-, On February 1, 2024, Fiteh also upgraded the eredit rating for the Company and SCL 1o BBB-, As a result of
the upgrades, the coupon on each series of the outstanding SCL Senior Notes decreased by 0,25% per annum effective on the first interest puyment date after
July 26, 2023 as it relates to the S&F upgrade and 0.25% per annum effective on the first interest paytaent date after February 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 December 31, 2023, 2022 and 2021,
respectivedy.

2018 8CL, Credit Facility

On November 20, 2018, SCL entered Into 2 facility agreenent with the asrangers and lenders named therein and Bank of China Limited, Macav Tranch,
a5 agent for the lenders (the “2018 8CL Credit Facility”), pursuant to which the lenders made available a $2.0 billion revalving unsecnred credit facility to SCL
{the “2018 SCL Revolving Facility”). The facility wus available until July 31, 2023, prior to being extended to July 31, 2025, as noted below, and SCL may
draw loans under tho facility, which muy consist of general revolving loans (consisting of & United States dollar component and a Hong Kong dollar
component) or loans drawn under a swing-line loan sub-facility (dencminated in eitber United States dollars or Hong Kong dollars), SCL may utilize the loans
for general corporate purposes and working capital requivements of SCL and its subsidiaries.

Loans under the 2018 SCL Revolving Facility bear interest caloniated by roference to (1) in the case of peneral revolving loans denominated in United
States dollars, Secured Overnight Financing Rate (“SOFR™), (2) in the case of loans denominated in United States dollars drawn under the swing-line loan sub-
facllity, n United States dollar aliernate bage rate (determined by refercnce to, among other things, the United States doliar prime lending rate and the Federal
Funds Effective Rate), (3} in the case of genetal revolving loans denominated in Hong Kong dollars, the Hong Kong Interbanle Offered Rate ("HIBOR™) cr (4)
In the case of loans denominated in Hong Kong dollars drawn under the swing-line loan sub-facility, a Hong Kong dollar alternate base rate {dztermined by
reference to, among other things, the Hong Kong dollar prime lending rate), in cach case, plus 8 margin that is determined by reference to the consolidated
leverage ratio as defined in the 2018 SCL Credit Faellity. The Initisl 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 anmum. SCL is also requited to pay a commitment fee of 0.60% per annum on the yndrawn amounts
under the 2018 SCL Revolving Frollity.

The 2018 5CL Credit Facility contains affirmative and negative covenanis customary for similar unsecured financings, including, but net limited fo,
limitations on indebledness secured by liens on principal propertics and sale and leaseback transactions, The 2018 SCL Credit Facility alse requires SCL to
maintain o maximum ratio of total indebtedress to adjusted ERITDA of 4.0x throughout the life of the facility and a minimym ratio of adjusted EBITDA to nct
inferest expense (including capitalized mterest) of 2.5% throughout the life of the facility.

On March 27, 2020, SCL entered info a waiver and amendment request letter (the “Waiver Loller’™) wilh respecl (o cettain provisions of the 2018 SCL
Credit Facility, pursuant to which lenders (a) waived the requitements for SCL to comply with the requirements that SCL gnsure the maximum consolidated
levorage ratio does not exceed 4.0x und minimum consolidated Interest coverage ratio of 2.5x for any quarterly period ending during the period beginning on,
and inchuding, January 1, 2020 and ending on, and including, July 1, 2021 {the “SCL Relevant Perlad™ (other than with respeot to the financial yvear snded on
Decomber 31, 2019); (b) waived any default that may atise ps a result of any breach of said requirements during the SCL Relevant Period (other than with
respect to the financial year ended on December 31, 2019); and (¢} extended the perlod of time daring which SCL may supply the agent with (i) its andited
cansolidated financial statements for the financial year ended on December 31, 2019, (o April 30, 2020; and (ii) its audited consolidated financial staternents for
the financial year ending on December 31, 2020, to April 30, 2021. Pursuant to the Waiver Letter, SCL agreed fo pay a customary fee to the fenders thut
vonsented.

On September 11, 2020, SCL entered inle a waiver extension and smendment request letter {the “Waiver Extonsion Tetter”) with tespsct lo certain
provisions of the 2018 SCL Credit Facility, pursuant to which lenders apreed o (a) extend the SCL Relevant Period such that it ends on, and includes, Jumuary
1, 2022 instead of Juty 1, 2021; and (b) smend and reslele the 2018 SCL Credit Facility in the form attached to the Waiver Extension Letter, which containg the
followlng ametdments: (1) it provides SCL with the option to increase the total barrowing
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capacity by an aggregate amount of v to $1.0 billion; and (2) it itnposes o restriction on the ability of SCL to declare or make any dividend payment or similar
distribution at any time during the period from (and including) July 1, 2020 to {and including) Jamuary 1, 2022, if at such time (x) the total borrowing capacity
exceeds $2.0 billion by operatlon of the increase referred to above; end {y) the maximum consolidated leverage 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 SCL, on such date; and (i) the aggregate amournt of the undrawn
fueility under the 2018 SCL Credit Facility and unnsed commitmants wnder other credit facilities of SCL is grealer than $2.0 billion, Pursuant to the Walver
Extension Letter, SCL agreed to pay a customary fee to the lenders that consented.

On January 25, 2021, SCL entered into an agreement with lenders to increase commitments under the 2018 SCL Credit Facility by HKD 3.83 billion
(approximately $491 million at exchange rates in effect on December 21, 2021).

On Jaly 7, 2021, SCL entered into o waiver extension and amendment request letter (the “Third Waiver Exlension Letter™ with tespeet 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 walver period for
the requirement for SCL to comply with the requirements thai SCL ensure the consolidated laverage ratio does not exceed 4.8x and the consalidated intersst
coverage ratio is not less than 2.5x as at the last day of the finencial quarter; (b) extend the period of time during which S8CL may supply the agent with its
audited consolidated fnancial statements for the financial yeur ending on December 31, 2021 to April 30, 2022; and (c} extend by one year to (and including)
Jamaary 1, 2023, the period during which SCL's ability to declare ot make any dividend payment or similar distrlbution is restricted {f ut such time (x) the Total
Commitments (as defined in the 2018 SCL Credit Facility} exceed $2.0 billion by SCL's exercise of the option to increase the Total Cotmmitments by an
aggregate amount of up to $1.0 billion; and (y) the consolidated leverage ratio is greater than 4,0x, untess, after giving sffect to such paymeut, the sum of (1) the
aggrogate amount of cash and eash equivalents of SCL on such date; and () the aggregate armount of the undrawn facility under the 2618 SCL Credit Facility
and unused commitments under other credit facilitles of §CL is greater than $2.0 billion, Pursuant to the Third Watver Extension Letter, SCL paid a customary
fee to the lenders that consented.

On Novemher 30, 2022, SCL enteved into a walver extension and amendment request Istter (the “Fourth Waiver Extension Letter™) with respect to certain
provisions of the 2018 SCL Credit Fuility, pursusnt to which lenders have (1) extended to (and including) July 31, 2023, the waiver perlod for the requirement
for SCL to comply with the requirements that SCL ensnre (a) the consolidated leverage ratio does not exceed 4,0x and the consolidated interest coverage ratio
is not less than 2.5x us at the last doy of the financial quarter; (b) extend to (and including) July 31, 2023, the period during which SCL's ability to declare ot
make any dividend payment or sitailar distribution is restricted if at such time {x) the Total Commiiments {as defined in the 2018 SCL Credit Facillty) exceed
$2.0 billion by SCL's exercise of the option to increuse the Total Commitments by an aggregate amount of up to $1.0 billion; and (y) the consolidated levetage
ratio is greater than 4.0%, unless, alter giving effect to such payment, the sum of (i) the aggragate amonnt of cash and cash cquivalents of SCL on such date; and
(if} the sppregate smount of the undrawn facility woder the 2018 SCL Credit Factlity and unused commitments under other credit facilities of SCL ig greater
than $2.0 bitlion; and (c) incorporated provisions 1o address the transition of LIBOR 1o a teem SOEFR reference rate. Pursuant to the Fourth Waiver Extension
Letter, SCL paid a customary fec to the [endors that consented.

On May 11, 2023, SCL entered into an amended and restated facility agreement (the “A&R Facility Agreemont”) with respect to certain pravisions of the
2018 SCL Credit Facility, pursuatt to which lenders have (a) extended the termination date for the Hong Kong Dollar (“HKD™) commitments and U.S. dollar
coinmitmenis of the lenders that consented to the waivers and amendments in the A&R Facllity Agreement (the “Extending Lenders”) from July 31, 2023 to
July 31, 2025; (b) extended to (and including) Jaouary 1, 2024, the waiver period for the requirement for SCL. to comply with the requirements that SCL ensure
(i) the consolidated leverage ratio does not exceed 4,0x and (ii) the consolidated interest coverage ratie is not less than 2.5x; (&) amended the definition of
consolidated total debt such that it excludes any finatclal indebtedness that is subordinated and subject in right of payment to the prior payment in full of the
A&R Facility Agreement (including the $1.0 billion subordinated nnsecured term loan facility made available by the Company to SCL); (d) amended the
maximum parmitted conselidated leverage ratio as of the lost day of each of the financial quarters ending March 31, 2024, June 30, 2024, September 30, 2024,
Degember 31, 2024, and subsequent financial quarters to be $.23x, 5.5x, 5.0x, 4.5x, and 4.0x,
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respoctively; and (e} extended to {and including) January 1, 2023, the period during which SCL’s ability to declare ot make any dividend peyment or similar
distribution is restricted [f at such time (x) the Total Commitments (as defined in the A&R Facility Agreement) exceed $2.0 billion by SCL’s exercise of the
option to incrense the Total Commitments by an agaregate amount of up to $1.0 billion end {y) the consolidated {everage ratio is greater than 4.0x, unless, after
giving effect to such puyment, the sum of (i) the agaregate amount of cash ond cash equivalents of SCL on such date and (i) the aggregate amount of the
undrwwh facility under the A&R Facility Agreement and unused commitments under other credit facifities of SCL is greater than $2.0 billion. The amendments
with respect to the extended commitments took effect on July 31, 2023, Pursuant to the A&R Facility Agreement, SCL paid a customaty Fee to the Extending
Lenders that consented.

The Extending Lenders’ HKD commitments total HKD 17.63 billion (approximately $2.25 billion at exchange rates in effect on May 11, 2023) and U.S.
dollar cammitments total $237 million, which together represent 100% of the fotal avallable commitments under the A&R Fucility Agreement,

The 2018 SCL Credit Facility elso contains certain events of defbult (some of which ate subject to grace and remedy perieds and materiafity qualifiers),
including, but not limited Lo, events relating to SCL's gaming operations and the loss or termination of certain land concession contracts.

During the year ended December 31, 2022, SCL drow down $114 miilion and HKD 8.50 billion {approximately $1.09 billion at exchange rutes in effect
ot December 31, 2023) under the tacility for general corporale purposes. The weighted average interesl rale for the 2018 SCL Credit Pacility was 6.3% and
4.3% for the yeors ended December 31, 2023 and 2022, respectively. As of December 31, 2023, SCL had $2.49 billion of available bortowlng capacity nnder
the 2018 SCL Revolving Facility comprised of HKD commiiments of HXD 17,63 billion {approximately $2.26 billion at exchange rates in effect on December
31, 2023) and U.8, dollar commitments of $237 million,

Singapore Related Debt
2012 Sinpapore Credit Facllity

In June 2012, MBS entered into a SGD 5.10 billion (approximately $3.86 billion ot exchange rates in effeet on Decomber 31, 2023) credit agreemert (the
“2012 Singapore Credit Facility”), providing for a fully funded SGI 4.60 billion (approximately $3.48 billion at exchange rates in effect on December 31,
2023) term loan (the “2012 Singapore Term Facility”) and a SGD 500 million (approximately $378 million at exchange rates in effect on December 31, 2023)
revolving Tecility (the “2012 Singapore Revolving Facility™) that was available uniil November 25, 2017 and extended to February 27, 2026, 45 noted below,
which inciuded a 8GD 100 million. (approximately $76 million ot exchunge rates in effect on December 31, 2023) ancillary facility (the “2012 Singapore
Ancillary Facility™). Borrowings under the 2012 Singapote Credit Facility were used to ropay the outstanding balanee under the previous Singapore credit
factlity,

During Augwst 2014, MBS amended its 2012 Singapore Credit Facility, putsuant to which consenting lenders of borrowings ander the 2012 Singapore
Term PFacllity extended the maturity to August 28, 2020, and consenting lenders of borrowings under the 2012 Singapore Rovolving Facility extended the
maturity to February 28, 2020.

During March 208, MBS amended its 2012 Singapore Credit Facility, which refinanced the facility in an aggregate amount of 8GD 4.80 billion
(approximately $3.64 billion at exchange rates in effect on December 31, 2023), putsuant to which consenting lenders of borrowings yoder the 2012 Singaporc
Tarm Facility extended the maturity to March 29, 2024, and consenting lenders of borrowings under the 2012 Singapore Revolving Facility extended the
maturity o Seplember 29, 2022,

On August 30, 2019, MBS amended and restated its 2012 Singapore Credit Faeilily (the “Third Amendment and Restatement Agreement”}. The Third
Amendment and Restatement Agreement extended (1) the matutity date of the term loans under the 2012 Singapote Term Facility to Angust 31, 2026, and (b)
the tertnination date of the revolving credit commitments under the 2012 Singuporc Rovolving Facility to February 27, 2026, and also increased the principal
amount of revolving credit commitments by an additional SGD 250 million {approximately $189 million al exchange rates in effect an December 31, 2023) for
4 total nggregate principal amonnt of SGD 750 million (approximately $568 milifon at exchange rates in effect on December 31, 2023). As of December 31,
2023, MBS had S8GD 589 million (approximately $446 million at exchange rates jn effect on December 31, 2023) of available
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borrowing capacity undet the 2012 Singapore Revalving Facility, net of outstanding letters of oredit, primarily consisting of a banker’s guarantee in connection
with the MBS Expansion Project for 8GD 153 million (approximately $116 million at exchange rates in effect on December 31, 2023),

Under the Third Amendment and Restatement Agreement, ceriain lenders committed to provide a new delayed draw term loan facility (the “Singapors
Delayed Draw Term Facility”) in an aggregate principal amount of SGD 3.75 billion (approximately $2.84 billion at exchange rates in effect on Decomber 31,
2023), which will be available to MBS until December 30, 2024, to finance costs asseciated with the MBS Expansion Project, The loans borrowed under the
Singapore Delayed Draw Term Faeilily will mature on Angnst 31, 2026, During the year ended December 31, 2020, MBS borrowed SGD 62 tmillion
{approximately $46 million at exchange rates in effsct at the tima of the (ransavtion) nnder the Singapore Delayed Draw Term Fueility, As of December 31,
2023, 8GD 3.6% billion (approximately $2.79 billion at exchange rates in effect on December 31, 2023) remains available to be dtwwn under the Singapore
Delayed Dyaw Term Facility once the construction cost estimate and construetion schedule for the MBS Expansion Project are delivered to lenders.

The indebtedness under the 2012 Singapore Credit Facility is collateralized by a first-priority secnrity interest in substantially all of MBS's assets, other
than capital stock and similar ownership interests, certain fisrnitore, fixtures and equipment and cerfain other excluded assets,

The term Llpans wnder the 2012 Singapore Term Facllity are subject to interim quarterly amortization payments, boginning witlh the fiscal quarter ended
December 31, 2019, in an amonnt equal to (f) until and including the fiscal quarter ending September 30, 2024, 0,5% of the principel amount outstanding on
June 30, 2019 (the “Term Facility Restaternent Date™), (if) for the fiscal quarter ending December 31, 2024, 3.0% of the princlpal amonnt owlstanding on the
Term Facility Restatemnent Date, (iii) for the fiscal quarters ending March 31, 2025 through September 30, 2025, 5.0% of the principal mnount outséanding on
the Term Fucility Restatement Date, and (iv} for the fiseal quarters ending December 31, 2025 through June 30, 2026, 18.0% of the principal amount
outstanding on the Term Faeilily Restatement Date. On the maturity date of August 31, 2026, MBS is required to repay all remaining amounts outstanding on
the Singapore Term Facility.

Loans under the Sitigapote Deleyed Draw Term Facility are subject to interim quarterly amottization payments, beginning with the fiseal quarter ending
March 31, 2025, in an amount equal to (i) until and including the fisoal quaiter ending September 30, 2025, 5.0% of the principal smount outstanding on
December 30, 2024 (the “Detayed Draw Term Facilily Restaternent Date), and {if) for each fiscal quarter from December 31, 2025, until and including Tune
30, 2026, 18.0% of the principal amount outstanding on the Delayed Draw Term Facllity Restatement Date, On the matarity date of August 31, 2026, MBS is
required to tepay all remalhing amounts ontstanding on the Singapots Delayed Draw Term Facility.

Undor the Third Amendment and Restatement Agreement, MBS must comply with a maximom consolidated leverage ratio of' 4, 5% ou the last day of each
fiscal quarter from Angust 30, 2019, until twelve menths fol]owmg the date on which a temporary ocoupation permit i issued with respect to the MBS
Expansion Project. Thereafler, MBS must comply with a maximum consolidated Ieverage rotio of 4.0x as of the last day of each fiscal quarter Ihrough maturity.

On Febmary 9, 2022, MBS enfored into the Fourth Amendment and Restatement Agreement (the “Fourth Amendment Agreement™) with DBS Bank Lid,,
ds agent and security trustee. The Fourth Amendment Agroement amended and restated the 2012 Singapore Credit Facility, to update the terms therein that
provide for a transition away from the Swap Offer Rate (“SOR™) as a benchmark interest rate and the replacement of SOR by a replacement benchmark intcrest
tate or mechanism.

Under the Fourth Amendment Agreement, outstanding loans bear interost at the Singapore Overnight Rate Average (“SORA®) with a credit spread
adfustment of 0.19% per antium, plus an applicable margin ranging from 1.15% to 1.85% per anmun, based on MBS's consolidated leverage ratio {estimated
interest rate set at approximately 5.36% as of December 31, 2023). MDS pays a standby commitment fee of 35% to 40% of the spread per annum on all
undeawn amounts undet the 2012 Singapore Revolving Facility, The weighted average Interest tate fot the 2012 Singapore Credit Facility was 5.3%, 3.5% and
2.1% for the years ended December 31, 2023, 2022 and 2021, respoctively.
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On June 18, 2020, MBS amended the existing 2012 Singapors Credit Facility (the “Amendment Letier”). The Amendment Letter (a) modifies the
financial 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 financlal quarters ending, and including, September 30, 2020 through, and including, December 31, 2021 (the “Waiver Period™); (b) extends to Juns 30,
2021, the deadline for delivering the constiuction costs estimate and the construction schedule for the MBS Expansion Project; and (c) permits MBS to make
dividend paymeuts during the Waiver Period of (i) an nalimited smount if the ratio of its debt to consolidated adjusted EBITDA is tower than or equal to 4.25x
and (i) up to SGD 500 million per fiscal year if the ratio of its debt to cobsolideted adjusted EBITDA is higher than 4.23x, subject to the additional
requirements that (a) the aggregate amount of MBS's cash plus Facility B availability is greater than or equal to SGID 800 million immediately following sueh

dividend payment and {b) MBS's inferest coverage ratio is higher than 3.0x. Pursuant to the Amendinent Letter, MBS ugreed to pay # customary fee to the
lenders that consented thereto,

On September 7, 2021, MBS further amended the existing 2012 Singapore Credit Facility (the “Second Amendment Letter”). The Second Amendment
Letter (a) extends by onc year to (and including) December 11, 2022, the waiver period for the requirement for MBS to comply with the financial covenant
provisions under the 2012 Singapore Cradit Facility such that MBS will not have to comply with the leverage or interest coverage covenants for the financial
guarters ending, and including, September 30, 2021 through, and including, December 31, 2022 (the “Extended Walver Perlod™); () extends to March 31,
2022, the dezdline for delivering ths construction cost estirmate end the construction schedule for the MBS Expangion Project; and {(g) permits MBS to make
dividend payments during the Extended Waiver Period of (i) an unlimited smount if the ratio of its deht to consolidated adjusted ERITDA is {ower than ot
oqual to 4.25x and (i} up to SGD 500 million per fiscal year if the ratio of its debt to consolidated adjusted EBITDA ig higher than 4.15x, subject to the
additional requirements that (a) the aggregate amount of MBS’ cash plus Facility B availability is greater than or equal to 8GD 800 million immediately
following such dividend payment and (b) MBS’s interest coverage eatio is higher than 3.0x. Pursuant to the Second Amendment Letter, MBS paid a customary
fee to the lenders that consented. The Company 1g in the process of reviewing the budget and timing of the MBS expansion due to various factors, As a result,
the construction cost estimate and construction schedule were not defivered to the lenders by the March 31, 2022 deadline. The Company does not anticipate
material spend related to the MBS Expansion Project prior to the delivery of these items to the lenders.

Debt Covenani Complianee

As of December 31, 2023, management believes the Company was in complianiee with all debt covenants. The Company amended its 2018 SCT. Credit
Facility to, among other things, walve SCL's requirement to comply with financlal covenants through Jatmary 1, 2024, which include # maximum leverage

tatio of total debt to (railing twelve-months adjusted earnings before interest, income taxes, depreciation and amertization, caloulated in accordance with the
A&R Tacility Agreement.

Cash Flows firom Financing Activities
Cash flows fiom fnancing activities related to long-term debt and finance lease obligations are as follows:

Year Ended December 31,

353 2021 3021
(I millipns)

Troceeds from 2027, 2029 and 2031 SCL Senior Notes . . ¥ - R S = 1,546
Proceeds from 2018 SCL Credit Facility — 1,200 756
. ' | R 1200 & - 2702
Répaymnonts.on 2023 SCL Senior Notes L : : I — % — ¥ . {1,309
Repayments o 2018 SCL Credit Tacility : (1,948) - —
Repayiments on 2012 Singnpore Credit Facility (62) ' 60y - (62)
Repayments on Other Long-Term Debt (59) (6} (5)
SR : - $ (2069 8 (668 . (L8
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Scheduled Maturities of Long-Term Debt

Maturities of long-term debt outstanding {excluding finance leases) as of Decembey 31, 2023, ate summarized ag follows:

Long-Term
Debt

(In milllons)
2024 : b 1,894
2025 ’ 3,358
2026 . " . ‘ ' i 3,538
2027 700
2028 B S 1,900
Therzafter 2,700
Tota] : ' R 14,090

Note 13 — Lquity
Preferred Stock

The Company is authorized to issue up te 50,000,000 shares of preferred stock. The Company's Board of Direstors is authorized, subject to limitations
prescribed by Nevada law and the Company's articles of ineorporation, to determine the terms and eonditions of the preferred stock, including whether the
sharey of preferrad stock wil! be issued in ene ot more gerles, the numnber of ghares to be ineluded in each series and the powers, deslgnations, preferences and
tights of the shares, The Company's Board of Directors also {s authorized to designate any qualifications, limitations or restrictions on the shates without any
forther vote or action by the stocklielders.

Common Stock
Dividends

In April 2028, the Company suspended the quarterly dividend program due to the impact of the COVID-19 pandemic and in August 2023, the dividend
program was reinstated.

On August 16, 2023 and November 15, 2023, the Company paid a dividend of $0.20 per cotnmon shere ss part of a regular cash dividend program,
During the year snded December 31, 2023, the Company recorded $305 million as a distribution against retained eomings.

In Jannaty 2024, the Company's Board of Dirsctors declared a quarterly dividend of $0.20 per common share (a tofal estimuted 1o be upproximately
§151 millien) to be puid on February 14, 2024, to stockhalders of record on February 6, 2024,

Share Repurchases

In June 2018, the Company's Roard of Dirsctors suthorlzed the repurchase of $2.50 billion of its outstanding common stock, which was to expire in
November 2020. In October 2020, the Company's Board of Directors authorized the exlension of the ¢xpiration date of the remaining repurchase amonnt of
$916 million to November 2022, and in October 2022, the Company’s Bourd of Directors authorized the firther extonsion of the expiration date of the
remapining repurchase amount ot $916 million to November 2024, On Detober 16, 2023, the Company®s Board of Ditectors authorized increasing the remaining
share repurchase amount of $916 million to $2.0 billion and extending the expiration date from November 2024 to November 2, 2025, Repurchases of the
Company's common stock are made at the Company's discretion in aceordance with applicable federal sconrities luws in the open market or otherwise. The
timing and actual number of shares Lo be repurchased in the fiture will depend on a variely of factors, including the Company's financinl position, eernings,
legal requirements, other invesiment opportunities and markel conditions, Daring the year ended December 31, 2023, the Company repurchased 11,121,497
shares of its common stock for §510 million (including commissions and $5 million in excise tax) ider the Company's current program and during the yeats
ended Decermber 31, 2022 and 2021, no shares of its common stock were tepurchased. All share repurchases of the Company's common stock have been
recotded as treasury stock in the accompanylng balance sheets,
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Included i the 11,121,497 shares meutioned above, 5,783,021 shares wore purchased pursuant to an underwriting agreement with Dr. Miriam Adelson
and the Miriam Adelson Trust and several underwtiters, in which the Company repurchased the shares from the underwriters ut a price per shate equal to the
public offeriug price, less underwriting discounts and commissions. Refer to “Nota 19 — Related Party Transactions.”

Roliforward of Shares of Comamon Stock

A summary of the outstanding shates of common stock is as follows:

Balance s of January 1, 2021 ) ' t 763,842,938
Bxerclse of stock options 121,710
Tesuance of restricted stock ‘ L ‘ 25,104
Balance as of December 31, 2021 763,989,752
Issuance of restrieted stock ‘ : : : i 45,448 -
Vesting of restricted stock units 211,083
Balance as.of December 31, 2022 : C o : ’ < 764,247,283
Exerocise of stock options 77,856
Issuance of restricted stock - ‘ 17,166
Vesting of restricted stock units 233,654
Forfeiture of restricied stock : ‘ : ‘ {3,806)
Repurchase of common stock (11,121,497)
Ralance as of December 31, 3023 B 753,448,656

Noncontrolling Interests in SCL
Dividends

Subsequent to the Februaty 21, 2020 dividend payment, SCL suspended its dividend paymenis as a result of the COVID-19 pandemic. SCL will assess
the resumption of the dividend program et a time desmed appropriate afier taking into account all fasts and circwnstances.

Prepayment to Parchase Noencontrolling Interest

On December 5, 2023, the Company’s wholly owned subsidiary, Venetian Venture Development U (“VVDI IP), entered into a Master Confirmation and
Supplemental Contirmation (collectively, the "Farward Purchase Agrecinent") with o financial institution (the “Dealer™) relating to the purchase of the common
stock of SCL (the *TForward Purchase Transsetion™),

Tursuant to the terms of' the Forward Agreement, VVDIIT made an up-~front payment of HKD 1.95 billion (approxitnately $250 million at sxchange rates
as of the date of the transaction) to the Dealer on December 6, 2023, (the “Maximum Notional Amount™), and the Dealer agreed to deliver to VVDI [1 shates of
8CL’s common steck in an amount up to the Maximum Notional Amount upon complation. The Maxitnum Nottonal Ameount s subject to reduction Lo Lhe
extent the share price of SCL’s common stock exceeds a cap amount set forth in the Forward Agreement (the “Cap Amount™), Onee the up-front payment was
mude, VVDI I has no further obligation to provide any additional consideration to the Dealet.

“The number of shares actually delivered to the Company by the Dealer will be based on the volume-weighted average share price of SCL’s common stock
during the term of the Forward Transaction subject Lo the Cap Amonnt, less an agreed discount.

All purchages nnder the Forward Purchase Transaction will be completed by June 2024 (the “Scheduled Tnd Date™), although the exact date of
completion will depend on whether the Dealer exercises its aceelevation option under the Forward Agreement. The Forward Purchase Agreement contains
provizions, whereby any unused portion of the Maximum Notionial Amount by the Dealer be retumed to VVDI T in the form of eash or bo used to purchuze
additionul shaves of 8CL's common stoek in open marlcet transactions, at VVII I's election.
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The Company accounted for the Forward Purchase Agreement as a hybrid instrument consisting of a host contract, the prepayment amount of
$250 million, accounted for as a reduction to equity, and an embedded derivative with nominal fair vahue. As the embedded derfvative had a nominal fair vaius,
no derivative was recorded,

Note 14 — Income Taxes
Congolidated income (loss) before taxes and honcantralling interests for domestle and foreign operations is as follows:

Yeur Ended Detomiber 31,

2023 2022 2024
(In milions)
Farelgn , S | 1,889 § (1,090 % (1,09
Domestic {114) {297) (383)
Total income {loss) from continuing, operations before jncome taxes % 1775 ¥ - (1,387) ¥ (L,474)

The components of the incotns tax expense (benefit) from continuing nperations are as follows:

Yoar Ended December 31,
2023 2002 2021

{In millions)

Foreign: o

Current $ 261 % 136§ 32
Deferred : 32 @n (12}
Federal:

Current . . . 3G 20 ]
Defetred 12 19 (33)
Tatal Inceme tax expense (panefit) _ , $ . 4§ 154 % (5

The reconciliation of the statutory federal income tax vate and the Company's effective tax rate for continuing operations js as follows:

Year Ended December 31,

2023 2022 2021

Btatutory federal Inoome tax rato ‘ aLe% - {21.0)% (2L.0)%
Increase (decrease) in tax rate resulting firom;

Foreign and 118, taxate differential : - {6.5)% 9.0% 6,7 %:
Tax exempt (focome) loss of foreign suhsudiary (4.2y% 4.5% 0.6 %
Change in valuation allownnoe : 40% : 15.8 % 131 %
Other, net 5.1 % 23% 0.3 %
ffoctive tax rate ‘ - : ' 194% 1% ~ {03)%

The Company's forcign and U.8, tax rate differential raflects the fact that the U.8. tax rate of 219 is higher ihan the stabstory tax rates in Singapore and
Macao of 1 7% and 12%, respectively.

The Company's operations in Macao are subject to a 12% statutory income tax rate, but in connection with the 35% gaming tax, VML and its poers
received a corporate income tax exemption in Macao that oxetrpied the Compatry from paying corporate income tax on profils generated by gaming operations
through December 31, 2022, On February 5, 2024, the Macao government provided notice that VML and its peers would conlinne to reecive this exemption for
the pertod January 1, 2023 through December 31, 2027.

Additionally, in April 2019, the Company entered into a shareholder dividend tax apreement with the Macac government, efféctive through June 26,

2022, providing for pryments as a substitution lor a 12% tax olherwise due ot VML shareholders on dividend dislributions paid from VML gaming profits;
namely an anmal payment of 38
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miilion patacas (approximntely $5 million at exchange rates in effect 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 perlod between January 1, 2022 through June 26, 2022, The Company Is in discnssions for
a new sharcholder dividend tax agreetnent with the Macao government, which would commence effective as of Jamuary 1, 2023,

The effective income tax rate for the year ended December 31, 2023 reflects a continuation of the exemption from Macao's corporate income tax on
profits generated by the operation of casino games of chanoe and a new sharebolder dvidend tax agreement, Consgolidated net income atiributable to LVSC
would have been reduced by $46 million and diluted carnings per share would have been reduced by $0.06 per share for the year ended Decermber 31, 2023
without the consideration of the income tax exemption in Maceo., The VML gaming losses incuired during 2022 and 2021 did not generate a tax benefit
beoause they were not subject to tax. In September 2013, the Compatry and the Internal Revenue Service entered into a Pre-Filing Agreement providing the
Macno special gaming tax (35% of gross gaming revenue) qualifies ag a tax prid in lieu of an income ¢ax and counld be claimed as a U.S. forsign tax oredit,

The Inflation Reduction Act of 2022 (“IRA”) was signed into law on August 16, 2022, The IRA contains numerous provisiens Including a 15% corporate
alternative minimum tax (“CAMT?) for certain large corporations that have at least an average of $1 billien sdjusted financial statement income over
consecative three-year period effective In tax years bogibning after December 31, 2022, Applicable corporations would be allowed to claim a cradit for the
corporate minimnm tax paid against regular tax ia future yoars. Based upon the Company's anslysis of the IRA and subsequently relessed guidance,
tnanagettent does not expect the CAMT will have a material effect on our futura cash flows and results of operations. The IRA also includes a 19 excise tax
on corporate stock repurchases beginning Januaty {, 2023, which amounted to §5 million during year ended December 31, 2023,

The primaty tax affected components of the Company's net deferred tax liabilities ave as follows:

Decomber 31,
2023 2022
{In millions)

Deferred tax.assets:
U.S. foreign tax credit carryforwards b 3,575 % 3.720
Net operating loss carryforwards . . . 401 431
Research and development 22 -
Stock-based compensation . 18 17
Accrued expenses 12 9
Pre-opening exponses . : 5 . —
Provigion for credit losses 1 !
Qther . - _ .3 . 14

4,037 1242
Less — valuation allowamess : (38T {4,083}
Total defetred tax nssels 158 159
Deferved tux linbilitivs: ' : : ‘
Property and equipment (219) (174)
Prepnid expenscs . ) . , ) ’ {2y
Other {3 4)
Total deforted tax Habilfties . : ’ . R (224) (180)
Tieferred tax liabilities, net $ (66) $ (21)

The Company's 17,8, foreign tax credit carcyforwards wers $3.61 billion and $3.76 billion as of December 31, 2023 and 2022, respectively, which expire
beginning in 2024 pod 2023, respectively. There was a valuation allowance of $3.49 billion and $3.61 billion as of December 31, 2023 and 2022, respectively,
provided on certain U.S, foreign tax credit cacry forwards, as the Company believes these assets do not meet the “more-likely-than-not™ eriteria for recognition,
Net operating loss catryforwnrds for the Company's foreign subsidiavies were $3.28 billion and $3.96 billion as of December 31, 2023 and 2022, respectively,
which expire beginning in 2024 and 2023,
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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 assots of certain foreign jurisdictiony, as the Corpany believes these assais do not meet the “more-likely-than-not” criteria for recognition.

Undistvibuted samings of subsidiaries ere accounted for as a lemporary difference, except deferred tax linbilities are not recorded for unfistributed
earnings of fareign subsidiaries deemed to be indefinitely reinvested In foreipn jurisdictions. The Company does not consider current year's tax earnings and
profits of its foreign subsidiaries 1o be indefiniiely reinvested. Beginning with the year ended December 31, 2015, the Company's major foreign subsidiaries
distributed, and may continue to distribute, earnings in excess of thefr current yeat's tax earnings and profits in order to meet the Company's liquidity needs, To
the extent the Company hag indefinitely reinvested earnings in foreign jurisdictions, it does not expeci withholding taxes ot other foreign income taxes to apply
should these eamings be distributed ln the form of dividends or otherwiss,

A reconciliation of the beginning and ending amounts of untecagnlzed tax benetits, is as follows:

December 31,

2023 2022 2021
{In millions)

Balance atthe beginning of the year % 126§ 136 § 131
Rednctlons lo tax positions related to prior years [&)] (3] G))
Additions to tax pesitions related to cutronfysar 8. : 13. - 9

Dalanes at the snd of the year $ 141 § 136 3% 136

As of December 31, 2023, 2022 and 2021, uarecognized tax benefits of $36 million, $36 million and £57 million, respectively, were recorded as
reductions to the U8, foreign tax credit deferred tax asset. As of December 31, 2023, 2022 and 2021, wnrecognized tax benefits of $105 million, $100 million
and $79 million, respactively, were tecorded In “Other longutetm liabilities.”

Inoluded in the unrecognized tax benefil bulance as of December 31, 2023, 2022 and 2021, are $122 milllon, $122 million and $126 million, respectively,
of uncertain tax benefits thut would affect the effective income tax rate if recognized.

The Company's mafor tax jurisdictions are the U.S., Macao and Singapore, The Company could be subject to examitation for tax years beginning in 2019
in Macuo and Singapore and tax years 2010 throngh 2015 and 2020 through 2022 in the U8, The Company believes it has adequately reserved and provided
for its uncertaln tax positions; however, there is no assyrance the taxing unthorities will not propose adjusiments that are differcut from the Compuny's expected
outcome and it epuld impect the provision for income taxes.

The Company recognizes Intercst and penaltics, if any, related to unrocognized tax positions in the provision for income taxes in the secompanying
consolidated statement of operations. Interest and penaliies of §19 million, $13 millicn and $10 million were accrued as of December 31, 2023, 2022 and 2021,
respectively. The Company does uot expect 4 significant incrcase or decrease in unrecognized tax benefits over the next twelve months.
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Note 15 — Fair Value Disclosures
As of December 31, 2023 and 2022, the amounts of the Company's assets and liabilities that were accounted for at fair valus were immaterial,

The following table presents the carrying amounts and estimated fair values of financial instraments hefd or issued by the Cotnpeny as of December 31,
2023 and 2022, using available mudket information, Determining fair value is judgmental in natore and requires market assumptions and/or estimation
methodologies, The table excludes cash, restricted cash, accounts receivables, net, and accaunts payable, all of which had falr values approximating their
carrying amounts de to e shott maturities and liquidity of these instruments.

December 31, 2023

Hierarehy Level
Carrying Amexnt Level 1 Level 2
(in miliions)

Assels:
Cash equivalents ‘

Cash deposits ’ B S A153 0% 2,153

Money market funds 52 52

1.8, Treasury Bills “L124 1,124
Loan Receivable® 1,194 $ 1,130
Linbilities: ‘ ’ : ’
Long-term debt™ 14,090 13,526

Deceinber 3E, 2022
TMileravehy Lovel
Carrying Amount Level 1 Level 2
(in millions)

Assota:
Cash equivalents

Cash. deposits : : ‘ 5 . 3249 . § 3,249

Money market funds 134 134
Loan Roveivablet - : 1,165 B 1,078
Liabilittes:
Long-term debit” ‘ T S 16,060 15,140

(1) The fair value is estimated based on level 2 inputs ane refleats the inercase in market inferest tates siice finaliving the teting of the loan receivable at a fixed interest rale on
March 2, 2021.

(2) The estimated luir value of our long-term debst Is based on recent trades, if availuble, and indientive pricing from market informatien (level 2 inputs).
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Note 16 — Lenses
Lessee

The Company has operating and finance leases for varfous real estate (Including leasehold interests in land) and equipment. Certain of these lease
agresmenis include rental payments adjusted periodically for inflation, rentaf payments based on usage and rentel payments contingent on eertain events
ocoutring. Certain of the Company’s leases (nelude options to extend the lease term by one menth to 10 years, The Company’s lease agresments do not contain
any maletial residual value guarantees or material resirictive covenants.

Niussar Coliseum

In conjunction with. the Nassau Colisemn Transaction, the seller assigned thelr lease of (he land on which the related assets, including the Nassan
Coliseum and other improvements, nre affixed (the “Origleal Lease®) to the Company, Immediately following this assigiment, the Company entered into a new
land leass agreement with the County of Nassau (the “County™) in the State of New York, for the use and exclusive tight to develop and operate assets on the
land (the “New Lease™), which commienced on June 2, 2023,

On April 18, 2023, Hofstra University (“Hofstra™) filed a petition against the Nassan County Planning Commissien (the “Plannibg Commission™) in the
New York Supreme Court, County of Nassau, assetiing, among other things, that certain meetings held by the Planning Commission concerning the New Lease
and certain related transactions were not properly noticed andfor held, and thet appropriate matorials concerning the meetings were not made available to the
publi; by the Planning Commission in commection with the mestings. Or May 31, 2023, Hofstra filed an amended petition that, amotg other things, udded
additional respondents and sought to invalidate certain votes held by the County end the Nassau County Legislature, The Company is not a parly to these
proceedings,

Inn u devision and order dated November 9, 2023, the Court ahnulled various votes held by the Nassau Counfy Legislature, annnlled the New Lease and
remitted the matter to the Planning Commission and the Nassau County Legislature to conduct a proper public hearing in accordance with gl relevant statuies
and rules, {ncluding the Nassan Counity Adminlstrative Code and the Open Meetings law and for the issuance 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 decislon and order abd on November 21, 2023, Hofsira cross-appealed. On December 13, 2023, the Appellale Division: Second Judicial
Depariment denied respondents’ motion to stny enforcement of the decision and order pending the appeal, but granted a calendar preference, indicating that the
appeal will be calendared expeditiously after all brisfs have been tiled, With the invalidation of the New Lease noled sbove, the Company became Lhe lessee in
the Original Lease, This wag accounted for as a lease modification ot Decamber 14, 2023, Prior to the invalidation of the New Lease, the Company made the
required lease payments, including & one-time rent payment of $54 million mude under the finance lease lability included in cosh flows used in financing
activities. On Jaovary 29, 2024, Hofstra filed a motion seeking a declaration that the Court’s prior oxder included the annulment of Nuasaw County’s consent
and the putative assignment to the Company of the Originul Lease,

The Original Leare was accounted for ag an operating lease and includes approximately 61 acres of land and a temaining fease term of 26 years, The
Connpany is required o make sbnnal rent payments in the amounts and at the {imes specified n the Origloal Lease. As of December 31, 2023, the operating
lease RO asset and lease liability were $153 millicn and $79 million, respectively. Refer to “Note 9 — Goodwill and Intangible Asseis, Net” for further
detatls an this tansaction.

In the accompanying consolidsted balance sheet, the Original Loase ROU asset is included in “Leasehold interests in land, net” and the noncurrent
portion of the related lease liability is included in *Other lobg-term liabilities.”

The Original Lease future minimum lease payments are $4 million for the year ending December 31, 2024, §5 million for sach of the years ending
December 31, 2025 through 2028, and $124 million therealler.

113




Table of Contents

LAS VEGAS SANDS CORP. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUED)

Lessee Divclosures
Leases recorded on the balance sheet consist of the following (¢xcluding the leasehold interests in land assets; see “Note 8 — Leaschold Interests in Land,
Net”);
Decomber 31,
Leases Clagsificativn on {he Balonce Sheet 2023 2022
(En millions)
Agsets .
Operating lease ROU assels Other assels, net ¥ 53 % 23
Finance lease ROU nssets Property and equiptment, not! $ I 10
Liabilities
Current ‘ .
Operating Other acerned liabilitics ¥ 9§ 13
.. Finance ‘Curtent matutities of long-term debt $ , 9 & 8
Nonecurrent
Operating . Other long-fern Habilities .3 252§ 157
Finance Long-term deht § 9 3 13
(1) Finance lease ROU assets are recorded net of accumulated depreeiation of $23 million and $26 miltion us of December 31, 2023 and 2022, respectively,
Other inforration related to lease ferm and discount rate is as follows:
December 31,
2023 2022
Weighted Avernge Remaining Tiease Tormi . .
Operating leases 26.6 years 32,0 years
Finanee lenges . : : o , T 2.1 years 2.5 yeurs
Weighted Average Dissount Rafe
Opetaiing lenses ‘ o ) 50% 4.9%
Finance leases 6.3 % 4.9 %
‘The components of lease expense are as follows:
Necember 31,
2023 2022 2021
(In millions}
Operating lease cost: . .
Amortization of leasehold inferests i land § 56 3 55 % 36
Operating lease cast . . o H : | 14
Short-torm lease vost 5 4 1
Variabls lease cost ‘ ) : S . -1 : 2 2
Finanee lease cost:
Amortization of leaschold intercats in [and - 2 — —
Amortization of ROTJ assets 4 5
Taterest on [ease liahilities ‘ ‘ § 1 1
Total lease cost $ 9% & 58 $ 82
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Supplemental cash flow fnformation related to leases is as follows:

December ¥,

2023 2021 2031
(ht wiliens)

Cash paid for amounts included in the messurement of lease linbilities: - :

Operating cash flows for operating leases $ 17§ | E 16

Finaucing cash flows for financo leases 5 57 % 4 % 5
Right-of-use assets obtained in exchange for lease Habilities:

Operating lenses ‘ % . 194 % g & ]

Finance leases § 1§ I § 9

As of December 31, 2023, the Company has short-term lease commitmenis of $37 million,
Maturitles of leuse Habilifles are summartzed as follows;
Opernting Leases TFinonce Leasey
{In millians)

Year ending December 31, . -
2024 $ 26 % 10
2025 _ . ' , 20 .8
2026 19 1
2027 ' o 1% —
2028 15 —
Theteatter - 408 —
Total fature minimum lense payments 307 19
Less — amount tepresenting fiterest : : (236). - D
Present value of future minimum lease payments 271 18
Lesy ~— curtent fease obligations - . : ‘ . (19) )]
Long-ternt leage obligatlons $ 252§ b
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Lessor

The Company leasas space at several of its Integrated Resoris to vatious third parties as part of its mall operations that ave recorded within mall revenues,
as well as restaurant and retail space thal are recorded within convention, retail and other revenues. These leases are non-cancelable operating leases with
ramaining lease periods that vary from one month to 20 yesrs, The leases inchude minimumn base rents with escalated contingent rent clauses.

Lease revenue congisis of the following:

Year Ended December 31,
2023 2022 2021
Mall ther Mail Other Mall Other
' {in milllons)

Minimum rents | 53§ 1 & 484 § 1o 505 % 1
Overage rents 166 — 78 — 115 —
Rent concessions™ o — — (70) — (63) —
Other™ — — — — 6 —

Total overage rents and rent goncessions 166 = - — [ — . 56 —

' 3 660 5 1 % 452 § i % 561 & 1

(1) Rent concessions were provided to tenants during the years ended December 31, 2022 and 2021 ax a result of the COVID-19 pandemic and the impact on mall operations.

(2) Amount related to a grant provided by the Singapore goverument to lessors to support small and medium enterprises impacted by the COVID-19 pendemic in contection
with their remt obligations.

Fufure minimum rentals (excluding the escalated contingent rent clauses) on non-caneelable leasss ate as follows:

Mall Other
{¥n miitions)

Year ending Decemlrer 31,

2024 § 497 % 1
2025 : : 370 —
2026 ' 295 —
2027 . 238 —
2028 186 —
Thereafter . ‘ ’ - 225 : o~
Total minimum fotwre rentals ¥ 1,812 § {

The cast and accumulated depreciation of property and equipment the Company is leasing to third parties is as follows:

December 31,

2023 200
(To milifonsy
Property and equipmet; at cost ¥ LT3 & 1,554
Accumnlated depreciation (71 (7L
Property and equipment, net 5 800 % T 843
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Note 17 — Comnmitments and Contingencies
Litigation

The Company is involved in other litigation in addition to those noted below, arising in the normal course of business, Maongement has made certain
estimates for potential lidgation costs based upon consultation with legal counsel. Actual results could differ from these estimates; however, in the opinion of
manapgement, such litigation and clalims will not have a material effect on the Company’s finanoial condition, results of opetations and cash flows.

Asian American Entertainment Corparation, Limited v. Venetlan Macan Limited, et al.

On Jamuary 19, 2012, Aslan American Entertainment Cotporation, Limited (“JAAEC” or “Plaintiff®) filed a claim with the Macao First Instance Court
against VML, LVS (Novada) Interrational Holdings, Inc. (“LVS (Nevads)”), Las Vegas Sands, LLC (“LVSLLC") and Venetian Casino Rescrt (“*VCRY)
{collectively, the “Defendants”) for 3.0 billion putaces (approximately $373 mitlion at exchange rates in effect on December 31, 2023), which alleges a breach
of agreciments entered into between AAEC and LVS (Nevada), LVSLLC and YCR (collectively, the *U.8. Defendants™) for their joint presentation of a bid in
respaonse to the public tender held by the Maoae government for the award of zaming concessions at the and of 2001,

On March 24, 2014, the Macao First Instannce Court tssuad a decision holding that AAEC’s claim against VML is nnfounded and that VML be removed as
a party to the proceedings, On May §, 2014, AAEC lodged an appeal against that decision and the appeal is cusrently pending,

On June 5, 2015, the U.S. Defendants applied to the Macao First Instance Court to disiniss the clalms against them as res judicata based ou the dismissal
of prior uetion in the United States that had allsged similar claims. On Murch 16, 2016, the Macao First Instance Cowrt dismissed the deferse of res judicata.
An appeal against that decision was lodged by U8, Defendants on April 7, 2016. At the end of December 2016, all the appeals were transferved to the Macao
Second Instance Coutt,

Evidenoe gathering by the Maoao First Instance commenced by letters rogatory, which was completed on March 14, 2019,

On Iuly 15,2019, AAEC submitted a request to the Macae First Instance Courl to increase the mnount of its claim to 96,45 billion patacas (approximately
$11,98 billion at exchange rates in effect on December 31, 2023), allegedly representing lost profits from 2004 1o 2018, und reserving its right 1o ¢laim for lost
profits up to 2022, On September 4, 2019, the Macee First Instance Court allowed AAEC"s amended request. The U.S, Defendants appealed the decision
allowing the amended claim on September 17, 2019; the Macao First Instance Cowrt accepted the appeal on September 26, 2019, and that appesl is currently
pending.

On April 16, 2021, the V.8, Defendants moved to reschedule the trinl because of the ongoing COVID-19 pandemic. The Macao First Instance Coust
denigd the U158, Defendants” motlon on Mny 28, 2021, The U8, Defendants appealed that ruling on June 16, 2021, and that appeal is currently pending.

The trial began on June 16, 2021, By order dated June 17, 2021, the Macao First Tostance Coutd scheduled additional trial dates In late 2021 to hear
witnesses who were subject to COVID-19 avel restrictions that prevented ot severely limited their ability to entor Macao. The 17,8, Defendants appealed
certain agpeets of the Macao First Instance Court's June 17, 2021 order, and that appesl is currently pending.

On July 10, 202, the U.8. Defendants were notificd of an invoice for supplemental court fecs totaling 93 million patacas (approximately $12 million at
exchange rates [n.efféot on December 31, 2023) hased on Plaintifis July 15, 2019 amendment. By motien dated July 20, 2021, the U.S. Defendanis moved for
utt order withdrawing (hat Invoice. The Macao First Instunce Court denied that motion by order dated September 11, 2021. The U.S. Defendants appealed that
order on September 23, 2021, and that appeal is cutrently pending. By order dated September 29, 2021, the Macao First Tustance Court ordered that the invoice
for supplemental court fees be stayed pending resolution of that appeal.

From December 17, 2021 to January 19, 2022, Plaintift submitted additional documents to the court file and disclosed written reports fromn two purported
expetts, who caleulated Plaintiff™s damages at 57.88 billion putucas and
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62.29 blllion patucas (spproximately $7.19 billion and $7.74 billion, raspectively, at exchange rates in effect on December 31, 2023).

On April 28, 2022, the Maceo First instance Court entered a judgment for the U.S. Defendants. The Macao First Instance Court also held that Plaintiff
litigated certain aspects of its case in bad faith,

Plaintiff filed a notice of appeal from the Mucao Pirst Instance Cewrt’s judgment on May 13, 2022, That appeal is fully briefed and remains pending with
the Macao Second Instance Court,

On September 19, 2022, the U.8. Defendants were notified of an invaice for appeal court fees totaling 48 million patacas {approximately $6 million at
exchange vates in effect on December 31, 2023). By motion dated September 29, 2022, the U.8. Defendants moved ihe Macao First Instance Court for an order
withdrawing that involice. The Macao Fitst Instance Court denied that motion by ovder dated Qctober 24, 2022, The U.S. Defendants appealed that order on
November 10, 2022 and on Jamary 6, 2023, submitted the appeal bricf, and that appeal temains pending.

On October 9, 2023, the U.5, Defendants wete notified that the Macao Second Instance Court had invited Plaintiff to amend its appeal brief, primarily to
separate out matters af fact from matters of lew, and Plaingift hed submitted an amended appeal brief on October 5, 2023, The U.S. Defandants responded to
Plaintiff’s ymended appeal bricf on October 30, 2023, On November 8, 2023, the Macao Second Instance Court Issued an order concluding that Plaintiff may
have lifigated in bad faith by exceeding the scope of permissible amendments to its appeal brief and invited responses from the parties. Plaintiff maved for
clarification of the November 8 order on November 22, 2023, and the U.8. Defendants responded to the November & ordet on November 23, 2023, On Tanuary
5, 2024, the Mucao Second Instance Court rojecied Plaintiff's request for clarification. This matter is currently pending the Macao Second Instance Courl's
decislon.

Management has determined that, based on proceedings to date, it is curtently unable to determine the prebability of the ontcoms of this matter or the
range of reasonably possible loss, if any. The Company intends to defend this matter vigorously.

The Doniels Family 2001 Revocuble Tiust v. LVSC, et al.

On October 22, 2020, The Deniels Family 2001 Revocable Trust, a putative purchaser of the Company’s shares, fiied a purported olass action complaint
in the U.S. District Court against LVSC, Sheldon G. Adelson and Patrick Dument. The complaint asserts violatiens of Sections 18(5) and 20(z) of the
Securities Bxchange Act of 1934 (the “Bxchange Act”) and alleges that LVSC made materially lalss or misleading statements, or failed to disclose material
fixcts, from Pebruary 27, 2016 throuph September 15, 2020, witl: respect to its operations at Marina Bay Sands, ils compliange with Singapore laws and
regulations, and is disclosure controls and procedures.

On Jenuary 5, 2021, the U.8. District Court entered an order appuinting Carl 8. Ciaceio and Donald M. DeSalvo as lead plaintiffs (“Load Plaintiffs™). On
March 8, 2021, Lead Plaintiffs filed a purposted oluss action arnended complaint against LVSC, Sheldon G. Adelson, Palrick Dumont, and Robert G. Goldstein,
alleging similar violations of Sections 10(b) and 20(8) of the Exchauge Act over the same time perlod of February 27, 2016 through September 15, 2020, On
March 22, 2021, the 1,8, District Contt granted Lead Plaintitfs” motion to substitnte Dr, Miriam Adelson, in her capacity as the Special Administrator for the
cstate of Sheldon G, Adelson, for Sheldon G, Adelson as a defendant in this action.

Oun May 7, 2021, the defendants filed a motion to dismiss the amended complaint, which on March 28, 2022, the U.8, Distriet Court granted in its
catirety. The 1.8, District Court dismissed eertain claims with prejudice, but gtanted Lead Plaintiffs leave to amend the complaint with respect to the other
claims by April 18, 2022, On April 8, 2022, Lead Plaintiffs filed & motion for reconsideration and to extend time to fils an Amended Complainl. The defendants
filed an oppositien to the motion on April 22, 2022,

On April 18, 2022, Lead Plaintlffs filed # second ametded compluict. On May 18, 2022, the defendants filed a motion to dismiss the second amended
conplalnt, and briefing was completed on Juty 8, 2022,

On August 8, 2023, the U.S, District Court denied Lead T'lainiilfs’ wotion Tor reconsideration, and granted in part and denicd in part the defendants®
wmation to dismiss the second mnendod complaint. The U.8, District Court dismissed Lead Plaintiffs’ allegations pertaining to the challenped statements tiat
were made in 2016, 2017 and
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2018, but allowed the allegatlons pertaining to the challenged statements from 2019 and 2020 to proceed. On August 22, 2023, the defendants filed a motion
for partial reconsideration, requesting that the U.S. District Court reconsider its denisl of the motion to dismiss with respect to the challenged statements from
2019 and 2020. If the motion for parilal reconsideration is granted, this would result in dismissal of the second amended complaint. The dsfendants also
moved, in the event the inotion for partizl reconsideration is not granted, for certification for interlocutory appeal of the U.S. District Court’s order allowing the
challenged statements from 2019 and 2020 io proceed. The defendants simultanconsly fikd & motion for a stay pending adjudication of the motlon for
reconsideration, which requests a stay of sll discovery and case deadlines, Brizfing on both motions was completed on September 12, 2023, On December 19,
2023, the .8, District Court granted the defendants’ motion for partial reconsideration snd, on Jannary 2, 2024, entered an amended order granting the
defendanis’ motion to dismiss the second smendsd complaint in its entirety. The U.8. District Court also granted Lead Plaintiffs loave to file an amended
cowmiplaint by January 18, 2024, In addition, in light of its grantlng the motion for partial reconsideration, the U8, District Court denied the deténdants’ motion
for a stay of discovery and case deadlines as moot. On January 18, 2024, Lead Plaindffs informed Defendants that they would not be filing an amended
cotmplaint,

Mansgement has determined that based on proceedings to date, it i3 cutrently unable to determine the probability of the outcome of this atter or the
range of reasonably possible loss, if any. The Campany intends to defend this matter vigorously,

Turesky v. Sheldon G. Adelson, et al.

On December 28, 2020, Andrew Turesly filed a putative shareholder derivative action on behalf of the Company in the U.8. Disirict Court, against
Sheldon G. Adelson, Pairick Dumont, Rebett G. Goldstein, Irwin Chafatz, Micheline Chau, Chatles D, Forman, Steven L. Gerard, George Jamieson, Charles
A, Koppelman, Lewis Kramer and David F. Levi, all of whom are cutrent ot former directors and/or officers of LVSC. The complaint asserts claims tor breach
of fiduclary duty, unjust enrichment, waste of corporate assets, abuse of conirol, gross mismanagement, violatlons of Sections 10(b), 14(a) and 20{a) of the
Exchange Aet and for conteibution nnder Sections 10(b) and 21D of the Exchange Act. On February 24, 2021, the U.S. District Coutt entered an order granting
the parties' stipulation to stay this action in light of the Daniels Family 2001 Revocable Trust putative seourities class action (the “Seenrities Action™), Subject
to the terms of the parties® stipulation, this ection is stayed until 30 days after the final resolution of the motion to dismiss in the Securities Action, On March
11, 2021, the U8, District Court granted the plaintiff’s motion to substitute Dr, Miriam Adelgon, in het capasity as the Speclal Administiator for the estate of
Sheldon G, Adslson, for Sheldon G. Adelson as & defendant in this action. This action is in a prelitninary stage and mabagement hns determined that besed on
proceedings to date, it is currently wnable to determing the probability of the owtcome of this matter or the rangs of reasonably possible loss, if any. The
Company intends to defend this matter vigorously.

Commiimenis
Marao Concession
Annual Premibun

Under the Macao Concesslon, the Company 1s obligated to pay o the Macao government an annual gaming premium with a fixed portion and a variable
portion based on the number and type af gaming tables it employs and gaming machines 1t operates. The fixed portion of the premiutn is equal o 30 million
patacas (approximately $4 million at cxchange rates in sffect on December 31, 2023}, The variable pertion is equal o 300,000 patacas per paming table
reserved exclusively for vertain kinds of gawes or players, 150,000 patacas per goming table not so reserved end 1,000 patacas per clecirical or mechanical
gaming machine, including slot machines (approximately $37,274, $18,637 and $124, respectively, at exchange rates in effect on Ducember 31, 2023), subject
to a minimum of 76 million patacus (approximately $9 million at exchange tates in effect on Decomber 31, 2023). Based on the gaming tables and gaming
machines (which i3 at the maximum mumber of tables and machines eurrently allowed hy the Macao gevernment) in operation as of December 31, 2023, the
stumigl premium payable to the Maoro povenuneot is upproximately $40 million dering each of tho next five years ending December 31, 2028, and
approximately $158 million in aggregate thereafter through the termination of the Coneession in Decetmber 2032.

The Company is also obligated to pay a special gaming tax of 35% of pross gaming tevenues and applicable withholding taxes. Under the Concession,
the Company must also contribute 5% of its gross goming reveuus to
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utilities designated by the Macao government, & portion of which must be used for promotion of toutfsm in Macas. Additionally, under the Concession, the
Corpany is also obligated to pay a special annual gaming premium [f the avetage of the gross gaming revenues of the Company’s gaming tables and electrical
or mechanical gaming machines, including slot machines, Is lower than a cettain minimum amount determined by the Macao government; such special
premium being the difference between the gaming tax based on the actual gross gaming revenues and that of the specified minimum amount; this winimum
amount has beet set by the Maeao government at 7 million pataces per gaming table and 300,000 patacas per gaming machine (approxitnately $1 million and
$37,274, respectively, at exchange rates in effect on December 31, 2023), for an annual total of 4.50 billion patacas (approximately $560 million at exchangs
vates in effect on December 31, 2023) based on the maximum number of gaming tables and gaming machines the Company is cutrently suthorized to operate.
No special annual gaming premium was paid for the year ended December 31, 2023,

Handover Record

Pursuant to the Handover Recoxd, the Company is required to make annual payments of 750 patacas per seuare meter for the first three years and 2,500
patacas pet squate meter for the following seven yenrs (approximately $93 and $311, vespectively, af exchange rates in effect on December 31, 2023). The
annual payment of 750 patacas per square meter will be adjustad with the Macao average price ndex of the corresponding preceding year for years two and
thege and the annyal payment of 2,500 patacas per square meter will be adjusted with the Maoao average price index of the cotresponding preceding year for
years five thraugh ten. The annual fee for the next two years is approximately $13 million and $42 million for the next seven years, subject to the Macao
average price index adjustment mentioned ahove.

Committed Investment

Under the Concession, the Company {s obligated io develop certain gaming and non-gaming investment projects by December 2032 in connection with,
among others, attraction of international visitors, conventions and exhibitions, entertaitiment shows, sporting events, culture and art, health and wellness and
themed attractions, as well as support Macua's position as a oity of gasttonomy and increase community and maritime tourism, and we are required to Invest, or
cause to be invested, at least 30.24 billion patecas (approximately $3.76 billion at exchange rates in effect on December 31, 2023), including 27,50 billion
patacas (approximately $3.45 billion nt exchunge rates in effect on December 31, 2023) on non-gaming projects. Pursuant to the concession agreement, the
Cotnpany is required to increase its itvestment i non-gaming projects by 20% as Macao’s annual market gross gaming reveme exceeded 180 billion patacas
(approximately $22.36 billion at exchange rates in effect on December 31, 2023) for the yeur ended December 31, 2023. Consequently, the Company is
required lo invest, or cause {0 be invested, an additional 5.56 billion patacas {approximately $691 million at exchange rates in effiect on December 31, 2023) in
non-gaming investent projects by Decembar 2032,

Non-Cancelable Contractual Obligutions

The Company's non-cancelable contractual obligations {excluding operating leases and the Macao annual gaming premivm tentioned abave) is
$724 million as of Docember 31, 2023. The amount excludes open purchase orders with the Company’s suppliers that have not yet boen received ns these
agreements generally allow the Company the option to cancel, reschedule and adjust terns based on the Company's business needy ptfor to the delivery of
goods or performance of services. These obligationy consist primatily of certain hotel mauagement and service agrectuents. Some of the Company's hotel
properties operate pursuanf lo management agreements with various expericnced third-party hotel aperators (management companies), whershy the
managenient compaty controls the day-to-day operations of each of these hotels, and the Conmipany is granted lirmited approval righis with respect to certain of
the management campany’s actions. The non-enncelable period of the Company's management agreements ranges from 14 to 40 years with varions extension
provisions and some with early termination options. Each management company receives a base management fee, generally a percentage of revenue as defined,
Thete arc afso monthly fees for certain support services and some alse include incontive fees based on attaining certain financial thresholds. Additionally, the
Company's hon-cancelable contractinl obligations also includs agreements with certain celebrities and professional sporis leagues and teams for the hosting of
svents, advertising, marketing, promotional and sponsorship opportunities in order to promate the Cormpany’s brand and services.
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Nate [8 — Stock-Based Compensation

The Company has two equity plans that allow for the grants of stock-based compensation awards of the Company's common stoclk and ordinary shares of
SCIL (the “2004 Plan” and the “SCL Equity Plan,” respectively), which are described below. The 2004 Plan provides for the granting of equity awards pursuant
to the applicable provisions of the Internal Revenue Code and regulations 1o the United States.

Las Vegas Sands Corp. 2004 Equity Award Plan

Tha 2004 Plan gives the Company a competitive edge in utirncting, retaining and motivating employees, direotors and consultants and to provide the
Commpany with & stock plan providing incentives dirsctly related to Increases in its stockholder value, Any of the Company's subsidiaries' or affiltates’
emplayees, directors or officers and many of ity consultants are eligible for awards under the 2004 Plan. The 2004 Plan provided for an ugpregate of
26,344,000 shares of the Company's cominan stock to be available for awards. The 2004 Plan originally had a term of ten years, but in June 2014, the
Compauy's Board of Directors approved un amendment to the 2004 Plan, extending the term to December 2019, In May 2019, the Board of Directors and
stockholders approved the adoption of the Las Vegas Sands Corp, Amended and Restated 2004 Equity Award Plan (the “Amended 2004 Plun™), which extended
the term of the Amended 2004 Plan through December 2024 and increased the number of shares of common stock available for grants by 10,000,000 shares.
The compensation committee may grant awards of nongualified stock optians, incentive {(quelified) stock options, stock appreciation rights, restricted stock
awards, restricted stock units, stock bonus awards, performance compensation awards or any combination of the foregoing, As of December 31, 2023, there
were 1,348,784 shares availuble for grant under the Amended 2004 Plan,

Stock aption awards are graoted with an exercise price equal to the fair market value {as defined in the Amended 2004 Plan) of the Company's stock on
the date of grant. The ontstanding stock options generally vest ovet three to four years and have o contraetual term of tet yeats. Compensation cost for all stook
option grants, which all have graded vesting, is recegnized an a straight-ling hasis over the awards' respective requisite service periods. The Company estimates
the fair value of steck options using the Black-8choles option-pricing model, Expected volatilities are based on the Company's historica! volatility for a perfod
equal to the expected life of the stock options. The expected option life is based on the conleactual {erm of the option as well us histerical exerclse and
forfeiture behavior, The risk-free interest eate for perfods equal to the expecied term of the stock option is based on the 1.8, Treasury yield curve in effect at the
tine of grant. The expzeted dividend yield is based on the estimate of anmual dividends expected to be paid at the time of the grant.

Under the 2004 Plan, the Company granted restricted stock to eligible employees (“restiicted stock units™) and restricted stock fo non-emplayse directors
(“resiricted stoek™). Sueh cestricted stock units genarally vest over three years or other petieds subject to zpptoval and the restricted stock vests on the earlicr o
oceur of the first anniversary of the date of grant and the date of the Company's anhual meeting of stockholders in the calendar year following the date of grant,
in each case, provided that the director is still serving on the Board on the vesting date. Grantees are entitled to mny aceumulated dividends in oush upon
veating.

Sands China Lid, Equity Award Plan

The SCL Equily Plan gives 8CL a competitive edge in atiracting, tetaining and motivating employecs, dircctors and consullants and to provide SCL with
n stock plan providing incentives dircotly related to incresses in its stockholder value. Subject to certain critetia ag defined in the 8CL Equity Plan, 8CL's
subsidinies' or aftiliates' employees, direstors or officers and its consultanis ure eligible for awards uader the SCL Equity Plan.

The SCL 2009 Equity Plan had a term of ten years, which expired on November 30, 2019, and no furlher awards may be granted afier the expiration of
the term, All existing awards previously granted under the SCL 2009 Equity Plan, but which are unexercised or unvested, will recain valid and (where
applicable} exereisable it accordance with ticir terms of grant despite the expiration of the SCL 2009 Equily Plan. The 2019 Equity Award Plan was approved
by SCL'y shareholders on May 24, 2019, and took effect on December 1, 2019, with materially the same terms of the 2009 Bquity Plan. Ag of Decembor 31,
2023, there were 805,319,139 shaves of SCL's ordinary shares common stock available for grant undor the 2019 Beuity Plan, SCL's vemuneration commiites
may grant awards of stock options, slock appreciation rights, restricted stock awards, restricted stock units, stoek bonus awards, performance compenaation
awards or any combinution of the foregoing pursnant o the SCE 2019 Equity Plan.
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Stock optlon gwards are granted with an exerciso price not less than the highest of (1) the clesing priee of SCL's stock on the date of prant, which must be
a business day, (1i) the average closing price of SCL's stock for the five busineds days immediately preceding the date of grant and (iii} the nominal valye of a
8CL stock, which i3 $0.01. The outstanding stook epiions generally vest over four years and have contractual tetms of ten years. Compensation cost for all
stock option grants, which generally have graded vesting is recognized on a steaight-line besis over the awards' respective requisite service periods. SCL
estimates the fair value of stook opliots using the Black-Seholes option-pricing model. Expected volatilities are based on SC1's historleal volatility for a period
equal to the expected life of the stock options. The expected option kife Is based on the conlractual term of the aption as well gs historical exercise and
forfoiture behavior. The risk-fiee Interest rate for perfods equal to the expecied term of the stock eption is based on the Hong Kong Govemment Bond eate in
offect at the time of the grant. The expected dividend yield is based on the estimate of annual dividends expected to be paid at the time of the grant.

Under the SCI 2009 Equity Plan and the SCL 2019 Equity Plan, SCL granted restrioted share units (o eligible employees. Such restricted share units
genetally vest aver three years o other periods subject to approval. Grantees are entitled to a fature cash payment that is equivalent to the fait value of the
restricted share unit and any aecumulated dividends in cash upon vesting,

Stock-Based Compensation Activity

The fait value of each option grant was estimated on the grant date using the Black-Scholes opfina-pricing model will: the following weighted average
assumptions:

Year Ended December 31,

2023 2022 T0ZL
LVSC Amended 2004 Plan: . o
Weighted average volatility 26.1 % 20,0 % 250 %
Expected term (in years) L o : B4 : 6.3 55
Risk-~free rate 4.0% 21 % 0.9 %
Expected dividend yield : | L% ) — )
SCL Equity Plan:
Weighted avetage volatility A 43.7% ] —%%
Expected term (in yeais) — 1.2 —
Risk~ftee rate . . . —% 2.7% —%
Bxpected dividend yleld —% — % — %
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A summary of the stock opticn activity for the Company’s equity award plans for the year ended December 31, 2023, is presented below:

Weiglited

Weighted Avernge Apgrepate

Average Remalning Tafrinsic

Exereise Contractnnl Value

Shares Price Life (Years) (in millions)

INSC Amended 2004 Plan: - .
Outstanding as of January , 2023 14,538,774 & 48,09
Granted : - 810,157 48.63
Exercised ) (79,121) 46.95
Forfeited ot expired . ‘ (55,432) ) 65:11
Dutstanding as of December 31, 2023 14,914,378 § 48.04 560 % 30
Exateisable as of December 31,2023 10,250,558 § " 50.82 ] 470 § 45
SCL Equity Plan:
Qutstanding o8 of Janyery 1, 2023 : 48,400,900 $ 484
Exercised (190,700) 3.46
Forfeltad or expired L {3,884,850) .49
Outstanding as of December 31, 2023 44325350 $ 4.84 400 $ 2
Exercisable as of Deceniber 31, 2023 ’ 41,625,350 $ 505 ) 362 § —

A summary of the tinvested testricted stock and restricted stock units under the Company’s equity award plans for the year ended December 31, 2023, is
presented below:

Weighted
Average
- Grant Dpte
Shares Fair Value
LYSC Amended 2804 Plan;
Unvested Restricied Stock
Balanee as of Fatuary 1, 2023 . . : - 40647 % 30.14
Granted - 17,166 61,15
Vested h . : - - (34,330) : 30.14
Forfeited (5,806) 30,14
Balance as of December 31, 2023 : . . o ) . 17,166, & 61.15
Unvested Restricted Stock Units
Balante as of Tamiaey 1, 2023 . . . 575,262 % R L
Granted 577,636 YN
Vested : (265,265} ‘ ‘ 48.10
Forteited {6,993} 13.66
Balance as of Decgmber 31,2023 - I _ T 80,640 % C 514
SCL Equity Plan:
Unvested Restricted Stock Unlty : . o . -
Balance as of Jannary 1, 2023 21,157,564 % 2.7%
Geanted ' " 6,792,000 3.44
Vosted (9,315,592) 2.92
Forfeiled =~ : ‘ s {T42,976) ' 2.79
Balance as of December 31, 2023 17.890,996 § 208

The grant dute fuit value of SCL'y restricted stock unit awards is the sheve price of SCL's ordingry stock at the respective grant date. The fair value of
these awiuds is remcasured cach reporting period until the vesting dates. Upon settlemant, SCL will pay the grantees an amount in cash caloulated based on the
clasing price of SCL's stock on the vesting date or higher of (i) the closing price of SCL's stock on the vesting date, and (i) the average closing price of 8CL's
stock for the five trading days immediately preceding the vesting date. The accrued liability

123




Table of Contents

LAS YEGAS SANDS CORP, AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUED)

assoolated with these cash-settled restricted stock units was $32 million and $34 million as of December 31, 2023 and 2022, respectively.

As of Decgmber 31, 2023, under the Amended 2004 Flan there was $36 million and $31 millian of utwecognized compensation cost related to unvested
stock optlons and unvested restricted stock and stock units, respectively. The stock option and restricted stock and stock unil costs are expected o be
recognized over a weighted average period of 2.7 years, and 1.8 years, respeetively.

As of December 31, 2023, under the SCL Equity Plan there was $3 milllon and §21 million of unrecognized compensation cost related to vuvested stoci

options and unvested restricted stock units, respectively. The stock option and restricted stock unit costs are expected to be recognized over a weighted average
period of 3.0 years and 1.8 yeats, respectively,

The stock-based compensation activity for the Amended 2004 Plan and SCL Equity Plan is as follows for the three years ended December 31, 2023

Year Ended December 31,
2023 2022 2021

(Dollars in willions, except weighted average grant date fair values)

Compensaticn expense:

Stock options § 21§ 4 % 14
Restricted stock and stock units ! : ] .31 . 46 13
¥ 72 % 70 % 27
Tncome tax benefit racogrﬁzed in the consolidated statements of operations $ ERS : 2% 7 1
Compensation cost capitalized as part of property and equipment % | 2 % t
LYSC Amended 2004 Plan;
Steck options granted - . ‘ " 510,157 © 1,730,000 . 4,513 468
Weighled average grant date fair value § 1558 % 1274  § 8,63
Restricted stock granted 1 7,166 46,4438 - 25,104
Wetghted average grant date fair value L 5 6115 § BEDN T 5576
Restricted stock units granted ‘ ‘ - 5TL636 123497 786,310
Weighted average grant date fair value $ YN 3 4255 % 48.96
Stack aptions exercised: )
. Intensic value ' o . N L 3 -o— % i
Cash received $ 3 — § 7
SCL Equity Plan:
Stock eplions granied ) . ) . . : e . 3,300,000 —
Weighted average grant date falr value % — 5 13§ —
Restricted stock units granted ‘ ' C 6792000 9393200 13,039,600
Weighted average grant date fair valug S . o -5 N 232 § - 321

Stock-options exerclsed: . .
Intrinsic valoe $ —
Cash recelved ) ' LI ) 1 § ] §

&4
I
=%
(3

12
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Note 19— Related Party Transactions

During the years ended December 31, 2023, 2022 and 2021, Dr. Adelson, het femily members and trusts and ather entities established for the benefit of
Dr. Adelson's family members (ccllectively the “Principal Stookholders”) purchased certain services from the Company including security and medieal
support, design services and other goods and services for 52 milton, $3 million and $2 millien, respectively. For the years ended December 31, 2023, 2022 and
2021, the Company Inourred less than $1 million, §1 million and $3 million, respectivety, for food and beverage services, newspaper subscriptions and seourity
suppott fiom entities in whieh the Principal Stockholders have an ownership interast,

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 ity Principal Stockholders' personal airoraft, yneht and aircraft refurbishiment and maintenance services for
business purposes. During the years ended Dacember 31, 2023, 2022 and 2021, the Company charged the Principal Stockholders $21 million, $19 million and
$21 million, respectively, related to aviation costs incurted by the Company for the Principal Stockholders' use of Company aviation personnel and assets for
persenal purposes.

Related party receivables were $8 million and $2 million as of December 31, 2023 and 2022, tespeciively. Related party payables were approximately
$1 million and $1 million as of December 3, 2023 and 2022, tespectively.

On November 28, 2023, the Compeuy entered inte an underwriting agrecment (the *“Underwriling Agreement™ with Dr. Miriam Adelzon and the Mitiam
Adelson Trust (the “Selling Stockholders™), and Goldman Sachs & Co. LLC and BofA Secutltes, Inec., as representatives (the “Representatives™) of several
underwriters, velating to the sale by the Selling Stockholders of 46,264,168 shares of the Company’s common stock, par value $0.001 per share (the “Commnon
Stocl™), at a public offering price of $44 per share {the “Offering™). Tn addition, concurrently with the closing of the Offering, the Company repurchaged
5,783,021 shares of its Common Stock from the Underwriters for $250 million at a price per share equal to the public offering price, less underwriting
diseounts and commissions.

On July 11, 2022, the Company cntered into an intercompany term loan apreement with SCL, a related party, in the amount of $1.0 billion, which is
repayable on July 11, 2028. In the [rst two yeats from Tuly 11, 2022, SCL will have the option lo elect to pay cash intetest at 5% per anoum ot payment-in-
kind interest at 6% per annum by edding the amount of such inferest to the then-outstanding principal amount of the loan, following which only cash interest at
5% per annum will be payable. This loan i unsecured, subordinated to all third party unsecured indebtedness and other obligations of SCL and lts subsidiaries
and is climinated in conselidation.

125




Table of Contents

LAS VEGAS BANDS CORP. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUED)

Note 20 — Segment Information

The Company’s principal operating and developmental agtivilies ocour in two geographic areas: Macao and Singapore, The Company reviews the results
of operations end construction and development aclivities for each of its operating segments: The Venetian Macao; The Londoner Macao; The Parisian Macac;
The Plaza Macao and Four Seasons Maoao; Sands Macao; and Marina Bay Sands, The Company also reviews construction and development activitios for its
primary projects under development, in addition fe its repertable segments noted above. The Company hng included Ferty Operations and Other (comprised
primarily of the Compuny’s ferry operations ang various other operations that ate ancillary to its properties in Macao) and Corporate and Other to reconcile to
the eonsalidated results of operations atul financial condition, The cperations that comprised the Company’s former Las Vegas Operating Properties reportable
business segment were olassified as a discontinued operation through Febrary 22, 2022, and the information below for the years ended Devember 31, 2022

and 2021, excludes these resualts,

The Company's segment information as of and for the years ended December 31, 2023, 2022 and 2021, is as follows:

‘Year Ended Decernber 31, 2023
Macao:
The Venatian Macao
The Londoner Macao
The Parisian Macao
The Plaza Macao aud Four Seasons Macno
Sands Macao :
Ferry Operations and Other

Marina Bay Sands
Intercompany reyalties.
Intercompany eliminationst"
Total net fevenues

Year Ended December 31, 2022
Macuo;
The Venctian Macae -
The Londoner Macag
The Parisian Macaa
The Plaza Macao and Four Seasons Macao
Sands Macao
Ferry Operations and Other

Marina Bay Sands
Intercompany royakiies =
Tutercompany eliminations™
Tolul net reveines

Toed anid Convention, Relail
Casinn Ttoonis Reverage Mall amd Other Net Revenues
{In millions)

2,151 % 1572 T i N T8 % 494 2,682
1,283 324 86 66 3 1,792
655 135 49 32 2 M
462 94 30 187 6 719
290 17 iz - ! 2 322
— — — — 105 105
4,841 761 240 514 203 6,559
2,651 443 344 254 127 3,849
— — — . — 224 24
— — —_ (1) (250) (2600
7522 8§ 1,204 § - 584 5 - 767 & 295§ 19,372
438 § - 55 8 17 % 155§ 17 % 682..
194 6l 26 47 22 350
s 33 10 25 z 188
146 29 o 127 1 313
53 -6 4 1 L 65
— — — — 29 28
T 184 61 355, 2 1,627
1,680 285 234 226 91 2,516
- — —_ - 107 o7
— — —_ (1)) {135 {140)
617§ 460 % - 301§ 580 § 135 3 4,110
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LAS VEGAS SANDS CORF. AN SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUED}

Food and Convention, Retall
Casino Rooims Beverage Mall and Other Net Revenues
(In millions)
‘Year Ended Decentber 31, 2021
Macao:
The Venstian Macao ’ : $ 944§ i 24 % S 185§ 1608 1,256
The Londoner Macao 396 20 30 36 16 588
The. Parisian Macao 244 54 .17 g 3 st
The Plaza Macao and Four Seasons Macao 298 45 17 184 2 544
Suateds Maucas 105 10 5 1 ‘ -1 122
Ferty Operations and Other — — —_ — 28 28
’ ' 1,987 276 93 475 66 2,897
Marina Bay Sands 203 139 106 176 44 1,370
Intercompany foyalties. ‘ — — —_ - - 83 - 83
Intercompany eliminationstd — — — ) (114) (116)
Total net revenuey 5 2,802 § 415 § 199 % 649§ 79 % 4,234

(1) Intercompany eliminstions {nelude royaltics and other intercompeny services.

Year Ended December 31,
2023 2022 2021

{In milliong)

Intersegment Revenues
Macao:
The Venetlan Macao -3 o T % 7 %
The Lendoner Macao — — 1
" Ferry Qperalions and Qther , - 25 . L) 22
32 a0 e
Maring Bay 8ads . ' : 4 3 - &
Intercompany royalties 224 - 107 83
Total intersegment revenues ‘ . . 5 260 8 : 40§ - 116
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LAS YEGAS SANDS CORP. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUED)

Vear Ended December 31,

2023 2012 2021
(In millions)

Adjusted Preperty ERITDA
Macao:

The Venetlan Maoao L0548 25 % 297

The Londoner Macao 516 (189) (64)

The Parisian Macao 269 (103} a7

The Plaza Macao and Four Seasons Macao 308 81 219

Sands Macdo 59 81) (69)

Ferry Operations and Other 18 )] 8

: 2,224 (329) 338

Marina Bay Sands 1,861 1,056 443
Congoliduted adjusied property EBITDA®M 4,083 32 786
Qther Operating Costs and Expenses
Stock-based sompensation® (29 {33) (12
Corporate (230) (235) {211)
Pro-opening b)) {13) (19
Development (205) {143) (109
Deprociation and amortization (1,208) (1,0638) {1,041)
Amortization of leasehold interests In land (58) {35) (56
Loss on dispesal or impaitment of asgets 27) (] (27)
Operating income (loss) 2,313 (792) (689
Other Non-Cperating Cosis and Expenses : . :
Interest income 288 116 4
Intetest cxpense, net of amonnts capitalized {818) [702) {621)
Other expense (8 )] (an
Loss on modifioution or early refirentent of debt — — {137y
Income tax (expense) benefit {344) (t54) 5
Net frwoine {toss) fron continuing operations i431 % 7 LSy $ - "{1,469)

(1) Consolidated adjusted property ERITDA, which is a non-GAAP finaucial measure, is net income (Ioss) from continuing oporntions befare stock-based compensation

expenge, corporate expense, pre-apening expense, development expense, depreciation and amortization, amoriization of leasehold interests in land, gain or loss on disposal
or impairment of wssets, interest, other income or expense, gatn or loss on modification or early retirement of debt and income taxes, Consolidated ndjusted property
EBITDA iy a supplemental non-GAAFP financial measure used by management, as well as industry analysts, to svaluate operations and operating performance. In partioulat,
management wilizes consolidated adjusted property ERITIYA to compare the operating profitability of its operations with these of ils campetitors, as well as a basis for
deiermining cerlain incentive compensation, Integrated Resort companies have histerically reported adjusted property EBITDA, us a supplemental performance measurs to
GAAP finaneinl measures, In order to view the apetations of theit properties on 2 more stand-alobe busis, Intograted Resort companies, inchuding Las Vegas Sands Cotp.,
have histotically excluded certain expenses that do not relate to the manugement of speeific properties, such as pre-opening expense, development expense and corporate
expense, from their adjusted properly EBITDA caleulations. Censolidated udjusted properly ERITDA should not be interpreted as an alternative to income from operations
{as an indicator of operating performance) or to cash flows from operations (as @ meagure of liguidity), in each case, ns detotinined in acenrdance with GAAD, The
Company has significant uses of cash flow, including enpital expenditures, dividend payments, intorest paytnents, debt principal repayments and ingome taxcs, which are
tt reflected in consolidated adjusted property EBITDA. Net all companics caleulate adjusied properly EBITDA in the same manner. As o result, consolidated adjusted
propardy EBITDA ag presented by the Compaay tay ot e ditesily comparable to similarly titled measures presented by other companies,
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(2} During the years ended December 31, 2023, 2022 and 2021, the Company recorded stock-based compensation expense of $72 million, $70 willion and $27 million,

tespectively, of which $43 millian, $37 million and $15 million, respectivaly, was insluded in comorate expense in the accompanying consolidated statements of sperations,

Capital Expenditnres
Corporate and Other
Macao:

The Venelian Macao
The Londoner Macao
The Parisian Mucao
The Plaza Macao and Foor Seasots Macap .
Sands Macao
" Ferry Operatienis and Other

Muaring Bay Sands
Total capital expenditures

‘Total Assets
Corporate and Gther
Macae: o

The Venetian Macuo

The Londoner Macao

The Parisian Macae

The Plaza Macas and Four Seasons Madeao
Sands Macao

Fey Operations and Other * -

Marina Bay Sands -
Total nssats

128

Year Ended December 31,
2023 2022 2021
(Tn millions)
$ 200 % 60 27
71 52 71
132 175 551
9 3 4
15 9 19
6 4 7
— — 1
233 243 633
584 348 148
$ 1,017 § 651 828
December 31,
2023 2022 Pl
(In millions)
$ 5167 % 5422 1,357
2,548 2,135 2,087
T 4,193 - 489 4,494
1,802 1,828 1,962
1,054 H020: 1,145
287 208 233
335 810 132
10,224 10,554 10,073
6,387 6,067 5,326
$ 21,778 % 22,039 16,756
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December 31,
2023 2022 2
(In millions)
‘Total Long-Kived Assets! )

Corporate and Other 3 655 § 203 % 176
Macao: : h
The Venetian Macao 1,337 1,415 1,555
The Londoner Macuo 3,796 . 4085 4,317
The Patisian Macao 1,665 1,789 1,915
The Plaza Macao and Foue Seasors Macso ‘ ’ 896 975 1,083
Sands Macao 169 180 197
Ferry Operationy and Othsr 2% 41 60
7,892 8,435 9,089
Marina Bay Sands 5,141 4,891 4,741
Total long-lived assets $ 13,688 % 13,579 § 14,016

LAS YEGAS SANDS CORE. AND} SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (CONTINUED)

(1) Long-lived assots include properly and equipment, net of accumulated depresiation and amortization, and leasehold interesis in land, net of accumulated amortization.
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LAS VEGAS BANDS CORP. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - {CONTINUED)

Note 21 - Selected Quarterly Financial Results {Unnudited)

Quarter
Fiesi!? Second Third Fuurth Tatat
{(In nyiliious, except pes shace data)

2023 _ . _
Net revenues $ 2,120 % 2,342 % 2,795 8§ 2915 % 10,372
Operating iheomso . 378 - 537 688 710 2,313
Net income 145 368 449 469 1,431
Net iricome aitibatable to Las Vegas Sands Corp. 47 312 . 380 382 1,221
Basic earnings per share 0.19 0.41 050 0.50¢ 1.60
Diluted eamings per share : 0.1% ‘ 0.41 : 0.50 D50 1.60
2022 . . .
Net revenues $ 943 § [Lb45 $ 1,005 § L7 § 4,110
QOpetuting loss : (30zy (147 N A ¥ )] (166} (192)
Net loss from continuing operations 47m (414) (380) (269) (1,541)
Thcome (fss) fretn discontinued opetations, net oftux 2,907 {3 - (1) ) 2,898
Net income (loss) 2429 417) (381) (2T) 1,357
Net income {loss) atteibutable to Las Vogas Sands Corp. 2,530 (290) TR (169). : 1,832
Earnings (loss) per share - basic and diluted:

‘Loss from eentimying operafiois U (1% ') S W0.38) §- 030 & {621 § (1.40).

Income (loss) from discontinved operalions, net of fax 3.80 — — {0.01) 3.80

Net income (loss) atiributable to Las Vegas Sands Cotp. 3 331 % (0.38) § 0317 § 02§ 2.40

(1) During the first quarter of 2022, the Compaay clesed the sale of the Lus Vegas Operations and rerorded = gain on the sale of $2.86 billion, net of tax. The Tas Vegns
Operations hes bean disclased as a discontinued operation for all periods presented.

Becanse earnings per share amounts are caleulated using the weighted average number of gommen and dilutive commen cquivalent shares outstanding
during each quarier, the sum of the per share amounts for the four quarters may not equal the total carnings per share atmounts for the Tespective yeat.
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SCHEDULE II — VALUATION AND QUALIFYING ACCOUNTS
LAS VEGAS SANDS CORT. AND SUBSIDIARIES
For the Years Endert December 31, 2023, 2022 and 2021

Balance at Proyizlon Write-ulfs, Balanes
Reglming for Net of at End
Description of Vear Credit Losses HRecoveries af Year
{In nflllons)
Provision for ctedil losses:
2021 § 255 3 26) % 232
2022 . . . % 232 13 (B30 § 217
2023 § 217 4 {200 & 201
Balimee al Balance
Beginning at End
Description of Year Additions Deductions of Yenv
(In miflions)
Deterred iicome tax asset vahration allowance:
2021 5 4,922 115 ‘ 3 3 5,034
2022 3 5,034 03 ' (1,014) § 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
Not applicable.
ITEM 9A. — CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Disclosurs controls and procedures ere designed to ensure information required to be disclosed in the reports the Company files or submils under the
Securities Exchange Act of 1934 is recorded, processed, summarized and reperted within the time perjods spectfied in the SEC's rules and forms and such
informatfon ly aconmulated and communicaled to the Company's management, including lts prineipal executive officer and principal financial officer, as
appropriate, to allow for timely decisions regarding required disclosure, The Company's Chief Executive Officer and its Chief Financial Officer have evaluaied
the disclosure controls and procedures (as defined in the Securities Exchange Act of 1934 Rules 13a-15(e) and 15d-15(e)) of the Company #s of December 31,
2023, and have concluded they are effective at the ressonable assurance level.

It should be noted any system of controls, hewever well designed and operated, can provlde only reasonable, atid not absolirts, assurance the objectives of
the system are met, In addition, the design of any control system is based in pait upen certain assumptions about the likelihood of future events. Because of
these and other inherent limiktations of contrel systems, there can be no assurance any design will succeed in achieving its stated gorls under all potentiai future
conditions, repardless of how remets,

Changes in Intermal Control over Financial Reporting

There were no changes in the Company's infernal contro] over financial reporting that cccurred during the fourth quarter covered by this Annual Repost
otl Form 10-K that had a material effect, or was reasonably likely to have a materisl effect, on the Company's internal control over financial reporting.

Mauagement's Annual Report on Internal Control Over Financial Reporting

The Company's management is responsible for establishing and maintaining adequate internal control over financiat reporting, as defined in Rules 13a-
15(0) and 15d-15(0) of the Securities Exchange Act of 1934. The Cownpany's internal control over financial reporting is designed to provide reasonable
nssuratice regarding the reliability of financial reporting and the preparation of finanuial statements for external putposes in accordance with generally acceptsd
secounting principles, The Company's internal conteol over finaneial reporting inclndes those policies and procedures that;

(1) pettain to the maintehance of records that, in reasonable detail, aconrately and fairly reflect the transactions and dispositions of the Compnny's nssets;

(2) provide reasonable assurance transaclions ure recordsd us necessary (v putmit prepuration of finonoisl statements in accordance with generally
accepted accounting principles and the Company's receipts and expenditures are being made only in accordance with athotizations of its management and
directors; and

(3) pravide reasonable assnrance regarding prevention or timely detoction of unauthorized acquisition, nse or dispesition of the Company's assets that
could have a materlal offect on the financial statements,

Becayse of its inherent limitations, internal control over financial reporting may not prevent or detect missiatements. Also, projections of any cvaluation
of effcetivencss to future periods are subject to the risic controls may become inadequate hecause of changes in eonditions, or the dogres of vompliance with the
policies or procedures may deforingate.

The Company's tanagement asscssed the effectiveness of the Company's intemat control ever financial reporting as of December 31, 2023, Tn making
this nsgessment, the Company's aanagement nsed the frumework set forth by the Committee of Sponsoring Organizations of the Treadway Commission in
“Tnietinl Control — Integrated Vramework (2013).”
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Based on this assessment, manageinent coneluded, s of December 31, 2023, ke Company's internal control over financial reporting is elteetive based on
this framework.

The effectivencss of the Company's intexnal control over financial reporting as of December 31, 2023, has been sudited by Deloitte & Touche LLP, an
independent reglstered public accounting firm, as stated in theiv report, which appeara herein.

ITEM 9B, — OTHER INFORMATION

During the quarter ended December 31, 2023, there were no Rul 10b3-1 trading amangements (as defined in Item 408(z) of Regulation S-K) cr non-Rule
10b3-1 trading arrangements (as defined in ltem 408(c) of Regulation $-K) adopted ot terminated by any director or officer {as defined in Rule 16a-1(f) undar
the Exchange Act) of the Compairy,

ITEM 9C. — PISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS
Not applicable,
PART ITI
ITEM 18.-— DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

We incorporate by teference the information responsive to this Item appeating in our definitive Proxy Statement for our 2024 Annual Meeting of
Stockholders, which we expect to file with the Securities and Exchange Commission on or about March 28, 2024 {the “Proxy Statement™), including under the
vaptions “Boatd of Directors,” “Executive Officers,” “Delinquent Section 16{a} Reports” and “Information Regarding the Doard of Direotors and Board and
Qther Committees.”

We have adopted 4 Code of Business Conduct and Bthics (the “Code™), which is posted on our website al www.sands.coum, along with any amendments or
waivers to the Code. Copics of the Code are available without charge by sending & written request to Investor Relations at the following address: Las Vegas
Sands Corp., 5420 8. Durango Dr., Les Vegas, Nevada 89113,

ITEM 11, — EXECUTHVE COMPENSATION

We incorporate by reference the information respensive to this Item appearing in the Proxy Staloment, including under the captions “Executive
Compensation and Other Tnformation,” “Director Compengation,” “lnformation Regarding the Board and Its Commitlees” and “Compensation Committee
Repott” (which teport is deemed to be furnished and iy not deemed to be filed i any Company filing under the Securities Act of 1933 or the Securities
Exchange Act of 1934).

TTEM 12. — SECURITY OWNERSHIP F CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS

We incorporate by reference the Information tesponsive to this Item sppesting in the Proxy Stutcment, including uwnder the captions “Feity
Compensution Plan Tnformation” und “Security Ownership of Certain Beneficial Owners and Management,”

ITEM k3, — CERTAIN RELATIONSHIFS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

We incorporate by reference the information responsive to this Ttem appearing in the Proxy Statement, including wnder the captions “Board of Directors,”
“Information Regarding the Board aed Its Committees” and “Certain Transactions.”
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ITEM 14, — PRINCIPAL ACCOUNTANT FEES AND SERVICES

We incorporate by reference the information responsive to this Item appeating in the Proxy Stateinent, under the caption “Fees Paid to Independent
Registered Public Accounting Firm,”
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PART IV

ITEM 183, - EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(1) Docucients filed as part of the Annual Report on Form 10-K,

(1) List of Financial Statements

Reporls of Indeperent Registered Public Accounting Firm
Consolidated Balance Sheetz

Consolidated Statements of Operations

Consolidated Statements of Comprehensive Income (Loss)

Consolidated Statements of Bquity

Consolidated Statements of Cash Flows

Notes to Consolidated Financial Staterments
(2) List of Financial Statement Schedule

Schedule IT - Valuation and Qualifying Accounts
(3) List of Exhibits

Exhibit No.

Deseviption of Ducmoent

2.1F

2.2%

2.3%%

244}

i1

3.2*
4.1

42
4.3

44

Purghase and Sale Agreement dated ag of Mareh 2, 2021, _by_apd among_Las Vepas Sands Corp., Pionesr OpCo, LLC and VICI
Properties P, (incorporated by reference fiom Exhibit L2 1t the mrany’s current report on Form 8-K fFile No 01-32373) filed on
March 3. 2021,

Real Estate Purchase ang Sgll_. g ccmen; (Iglc;{ as of March Z.;Q;[ by and bg,t\ vgei} ] a8 y epas Sapds Corp, and VICL Properties TP

(incorpotated by refar pany’s cureent rgnon. on Form 8-k (File No, 001-32373) flled on March 3.

2021),

Letter Agreement, dated as of Augu__t_,;i‘_z_[l;j_ J;.y_ m}d aInong s Vepas Sands Corp,. Pioneer OpCo. LLC und VICI Propentics

{incorporated by reference from Exhibit 2.1 w the ( ‘ompay's Quarterly Report on Form 10-0 (File No, 081-32373) Tor the quarter
ended September 37, 2021 and filed en October 22, 2021}

Amendment to Letter Agreement, dated ag of Qctober 7, 2021 by and anong Las Vepas Sands Corp.. Plonger OpCo, LLC and VICI
Propetties 1.2 ({ncorporated by yeferepce from Exhibic 2.2 to the C pmpany's Quarter]y Report on Forn 10-0 (Fite No, 001-32373) for
the guarter ended September 30, 2021 and filed on Qetober 22, 2021},
5,g; tificate. of Amended angd Restated Articles prnco rporation of Las Vegas Sands Corp. (incorpornted by reference from Exhibit 3.1 to
the Company's Quarterly Reporl on Formy 10-0 {File No. 001-32373) for the quarter endel June 30, 2018 and filed on July 25, 20]§).
Third Ameaded.nnd Restated By-Laws of Las Vesas Sands Corp,, as ferther amended effective October 18, 2022
Form of Specnnen Commen Stock Cerl nﬁmtg _Q_fj@j \[ggghﬁgnd Corn. {incomorated by reference feom Exhibli 4.1 to the Company's
Amendment Wo. 2 to Reglsiation State 333-118827) filed on November 22, 2004),
Indenture, dated as oFAl]gm_g 2018, ch\yegn ‘?.QQL g]]gj H 5, ank National Association, os wigiee (incorporated by referense lrgm
Exhibit 4.1 to the Company’s Currenl Report o Feong 8-& (File No, 001-32373) filed on Aupist 10, 2018,
Indenture, daled as of June 4. 2020, between SCU and U.8, Bank Mationsl Associstion. as_érustee [incorporated by veference from
Exhibit 4.1 19 the Cempany’s corrent veport on Eorm 81 (File Mo, 081-32373) filed on June 5. 2020).
Forms of 3.800% Scnior Nptes due 2026 and 4375% Senior Notes due 2030 (incorporated by referenge from Exhibit 4.2 o the
Company’s current repoct on Form 8-K (File No. 001-32373) fited on June 5, 2000},
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Exhitdt No,

Degeciption of Document

4.5
4.6
47
4.8

49

4.10

411

4.12

4.13
4.14

415
4.16

10.1

10,2}

10.3%

Indentyre, dated gs of September 23, 2021, between SC1. and U.5, Bunk National Association, as (ustes (incorporated by reference
frpm Exhlblt 4.1 1o the Company’s current re[ port on Form 8K, (File No, 001-32373) iiled on Seplember 23, 2021).
Founs of 2.300% Seninr Notes due 2027, 2.850% Senior Note gl]Jg 2029 and 3 250% Senior Notes due 2031 (incogporated by veference
from Exhibit 4.2 1o the Cormpany's current report on Forns 8-K (File Mo, 001-32373) filed on Seplember 23, 2021},
Indenizre, __tj_ﬂteﬂ El§ of‘ Tuly 31, _?,_012 !mm{ggn Lo Vegns Sunds Corp. and 11.8. Bank National Association. ag trustee (incomorated by,
ln,feu,nce {rom Exhib i pany. ‘s Cuprent Report an Form 8-K (File Ng, 001-32373 |f|ed gn Tuly 31, 2010),
plg mental ladenture, dated as of Jut )'_J. 2019, between Las Vepas Sands Cor hic National Assoc \ A8
trustee, g ating o the 3.200% Notes due 2024 (incor poraied by reference [rom Exhibit 4.2 to ;b e Company’s Carrent Renort on Fotn
8K {File No, Qﬂl-3g32§) filed cm July 31, 2019).
Foym of Las Vepas Sili1d5 Corp.’s_3.200% Notes due 2024 ( MQQLRQ,.ELEQKLQY veference from Exhibit 4.3 10 the Company’s Current
Report on Form 8-IC (Fite No, 001+ hiled on uly 3),.2019
Second S]plﬂgmgugu_hu&\mm dated s of July 31, 2019, bem::en Las Vepas Sands Corp. and U5, Bank National Associqtion, ug
Lrg§L§§, lclﬂ;mg to the 3.500% Notes due 2026 (incorporated by veference trom Exhibit 4.4 to the Company’s Current Report on Form
H.L‘f...( 01-32373) filed on July 31, 2019).
Form_of Lag Vepss Sands Corp.’s 3.500% ditg 2026 (incornosated by reforence. fom, Exhibit 4.5 to the Company’s Cuprent

BEWI..LQHJ:QLQLJM File No. 001-32373) filed on Lily. 31.2009).

Third Supplemental Indepture, dated as of Juby 31..2019. between Las Vepas Sands Corp. snd 118, Bank National Assogiation, ns

frustee, relating to the 3 900% [ﬂmgs dus 2026 {incotporated by reference from Exhibit 4.6 to the Connnpany’s Current Report on Form
M_( File No., 001-32373) mgd on luly, 31, 2019).

1..5,3.900% Notes due 2029 (ingorporated by reference from. Exhibiy 4.7 to the Compuny's Curre:
TN TN B YN I R S EF R PR TG L
gzm;b kS;mplen]gntgll Indentyre, dated ag of November 25, 2019, between Las Veras Sands Corp, and 1S, Bank Nationa Aqqpug jon,
iQ_ﬂ.ELHI;JQ the 2. 900% WNotes due 2025 (incorporated by reference from Exhibit 4.2 to the Compauy's Cuvent Reporl on
lg m S-T{( [ile Mo, 001-32373) filed on November 25, 209,
Form of Las Vepas Sands Corp s 2,900% Notes, due 2(]_2_5,_‘[111_:_:9_p_qmtud by reference from Exhibit 43 1o the Company's Current
Beport on Form 8-K (File No, 801-32373) filed on Novembey 23, 2019),
Rescription ol Capital Stock {incorporated by reference {rom Exhibit 4.13 w0 the Compnny's Anuual Report on Form 10-K (File No.
01-32373) for the year endad December 31, 2019 and filed on February 7. 2020%,
Facility_Agreement dated Noveber 20, 2018, among_Sands, China Lad,.. Bank of Chine cau Branch, as agent, e
arrangers listed (hereln and the orizinal lenders listed therein (!ncnlpmatcd by teterence from [;;g.! bit 10,9 to thc Company's Annual
Repont on Form 10-K (Fils No, 001-32373} for the yenr ended December 31, 2018 and filed on February: 22, 2019
Waiver and Amendinznt Request Teuer, dated March 27, 2020, with respeet to the Facility _ég;_mmm,._dmcd as gmmﬂ1 ber 20,2018,

igy angl among Sands !:hmﬁ Lig.._zs borrower bon“rowel Rank_of Chiva Limited. Macay Branch, as_agent._and the arcan arcangers and _lenders mﬂy
thereto (incosporated by refergnge from Exhi Exhibit 10. to_the Company’s_corrent repoct on Form 8=K (File No. 001-32373) filed on

Mavch 27, 2020),

Waiver Extension_and Amendment Request Leder, dated September E1,_2020, with vegpect o the Facility Agreement, dater_ag of
November 24, 2018 by and among Sands Chmu Lid., as borrower, Bank of Ching Linited, Macaw Beanch, us agent, and the nrrangers
Mm}\p pavty theteto (i 1;0 rporated by refbrence from Txhibit 10.1 to the Company's current tepor ton Foim #-K (File No, 001-
32373 Ailed on_ Seplembey 11, 2020),
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Exhihif No,

Description of Document

10.4%

10.51

10.6

10.7

10.8%

10.9%

10,10

10.11%

10.12

10.13

10,14

Waiver Extension aid A ]lgg;]mglt Request Letter, dated July 7 7 2021, with vespect to_the Facility Apreement. dated as of November
20, 2018, by and among Sands Ching Tad,, os borrower, Ching Limjted. Mz 1 Broogh, #s agent, and the arrangers and lenders
ﬁ__yl |clo {incgrporated by reference fmm Exhibit 10,1 to the Company’s enrrent report on Form 8-K_(File No. 001- 3237}1 filed on
uly. 1.2021).

Whaiver Extension and Amendment Reauest. Letier,. daged nggmlzg; JQ, 2022, with respect to the Facilily Agreement, dated as of
MEM-MM)WEMM A3 horrower, mmumgi_agau_&am\,nugm aml e areneers
gt lenders party mmm}mmmmmmmmMmmumm Eile -
42373} filgd on November 30, 2027)

Amended and Restated Facility Apreement dated May 1[. 2023, among Sands China Lid,, Baok of Ching Limited, Macav Branch. as

agent, the acraapers listed therein and the grigina! lenders listed therein (incorporated by referenge from Exhibit (6,1 to the Conpany’s
cutrent repm'l ol I"m‘m 8-K (File No. 001-32373) filed on Mgy 12 2023)_

»dmmm&ugu&ti._&lllﬂ._b Wu,mi.mgmm_tmlmy
L]]g et i g];l ]hg Bﬂl]k Qt Nova Sceolia, - Agent and Ts: 51 ng ank (mcmpmatui by reference from Exhibit 10.1 to the
Company's Current Repert on Form 8K, (Ki iiugg on August 12, 2019

Amendment No. 1 1o Revolvine Credit Asreement, dated a3 of September 23, 2020, ,by,_agmgg Las Egus.’ianﬂs,&mn,, Lenders
lrom tivae to Limg, parky. thersto and The Banl of Nova Scotia, as Administrglive Agg_L(gngQ poreted Ly rglerenee <xhibi !
the Company s eurrent repart on Form 8K (File No. 001-32373) filed on September 23, 2020),

Amendiment No. 2 to Revolving C;edttﬂg cement, dated a0l September 3, 2021, by and amonp, Las Yepas Sands Cor 5) _the Lenders
from time to ;uuc. party_thereto and The Banlc of Nova Scotia, as Admmlslmtwc Agem% ncotporated by reference from Exhibit 10,1 10
the Company’s eurrent report on Form 8K (File No. 001-32373) filed on September 3, 2021).

Amendment Mo. 3 to Revolving Credit Apreement, dated as of December 7, 2025, | between Las Vegas Sands Corp. and Tl
Dank of Nova Scotin, Mmihj_lq[lﬂ ive Apent {j m@mﬁé&mﬂmﬂh&hwmmygmm|m
B (M)ﬂmmll&mbﬂ%

Amendment No. 4 10 Revolving Credit Amrcement. daled as of Tanuary 30, 2023, by and among, Las Vegas Sands Corp,, the Lopders
ﬂMMMlM}Mwm Mmmwm et (incorporafed by reference from EXhibi 0.1
the Co Jpjmy_amu;mlmu MM&{M@M{LML&MMMMWAJM

Amendment No. 3 to Revolving Credit Agreement, dated gs of Jane 30, 2023, execited and delivererl by, The Bank of Movn Scolin. s
Administrative Apent for the Lendets (incorporated by reference from Ext Ex!_b_:[_mg_m_u]&ummmmy&u ool Form 10-0)
(Fite No, 001-32373) for the quarter ended June 30, 2023 aad Rled on July 21, 2023).

Facility A Ai,,ﬁ,emz,nl dated as of June 25, 2012, among Marina Bay Sands Ple. Lud.._as borrower, DBS Bank Ltd.. Oversea-Chinese
Banking_CorporationLimited, United Overseas Bauk Limited and Maluyg;;mﬂ,ggugkjﬂg,f, Bethad,_Singapore_Branch, us global
coagdinators. DBS Bank Lid,, ag agent for the finance purtics and security trustee for Ihe secived parties and certain other lenders party,
therele {incarparated by reference from Exhibit 10.2 to the Company's Quareerfy Ropost on Faim ![! -0 {iile No, 001-32373) for the
quarier ended e 30, 2012 and filed on August 9. 2012).

Amendinent and Restatement Asrsement dated as of August 29, 2614, to the Pacility Apreement._daled as of June 23. 2012 (as
amended by an_amendment agreement dated November 20, 2013),_among Maring Bay Sands Ple. Lid,. as borvower, various lenders
yarty thereto, DBS Bani Lid, (TDBRS"). Oversea-Chinese Bunking Cerporation Eimited, United Overseas Bank T.imit Limited and._ Malayn
han king Berhad. Singapore Beaneh, 85 plobel_coordinstors, DBY, ns asent and §ct,;1rlgy trystee, and DBS. Overseg-Chinese Runlin ng
Corporation Limited, nited D versens Bank Limited, Malavan Banking Berhad, Singapote anglmtgudmg! Chartered_ Bk,
Sumitomo Mitsu Banking Coeporation and C!Wﬁ@g&gﬁ_,ﬁugunm‘c Bronch, as mandajed legd arranpers (including as Schedul g
3 thereto._the Form of Amended agglm"[gggu_c_c“({__[‘ggll__tx_ﬂa,au.mmt) (incorporated by reference from Exhibit 0.1 to the Company's
Quarterly Report on Torm 10-Q (File Mo, 00]-32373) for the auarter ended Seplember 30, 2014 and filed on November 3, 2014),

=
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Secor pendment.acd Restatement Agreement dated as of March_i4, _,2_QJ"_ to e Facili SLAQLQQL[LG.HL dated as of June 23,2012 (ag
ey Eééi i}y an omendment agreement dated November 20, 2013 amendment, statemeint
sgrecment dutod Aupust 29, _l_l_tL],_anng,Mmﬁgy Sgnds, Pe. Ltd,, gs borrower, various lenders IliLF.V thereto g\__gLDB§ Bank Lid.
mgmﬂ.ssguﬁwumm u@urat v reference from Exhibit 10.1 to the Company's Quarter]y Reporton Foun 10-0 (Tile No,
00§-32373) for the quarter ended March 31,2018 and filed on April 27, 2018),

Th;lcl Amendment_gnd Restntement Apreement, dated as of Angpst 30, Jmmgmmv Sands 1’;; Lid,, as borrgwer, she
yarious lenders party thereto and DBS Bank Lic g]_;_gm_s_g_gmj;y ustee and ;gg ather pavties thereto 1mm;gibx reforenee

wmmym umm_ujj_{F 1 Fi 01-32373) filed on Se I?Emhm.ﬂ%

g 0

| Aeregnent. dated as of Febraary 9, 2022, among, Maring Bay. Sands. Pie, Lid, as borrower, apd
DRBS Bank Gui YJJMUM|mmmihy4m_&Qmumh&JﬂJ_!9_mm;mn},§ enreent report on Form 8-
g_u ile NQ. ()0|-3231 ) (llgd ol l‘_gjgmm 2022,

Amendment Letter, dated ,]une 8. 2020. with respect to the facility agresment. oviginally daied as of June 25. 2012 (as wnended.
restated. amended and restated suppiemcnt,cg_nﬂgl ptherwise modified) among Marina Bay Sands Ple. L, L]g |5,!1§ ery g)_g_];y_Lh_Qmm
Dﬁﬁ_‘l_:l_“q_]ﬁucl,,,mﬂg“thg@ggm ‘and_the other parlies thereto (incorporated by reference from Exhibit 10,1 to lbe Com | to ihe Company’s gutrent
teporton Foun B-K (Eile No, 001-32373) filed (m June 19, 2020).

Amendment Leller, dated September 7, 2021, with resnect k the ficilily sgreement, otiglnally dated as of June 25,2042 (as amended,
itec Jmmﬂmmm,ﬂnmmmun_nmd therwise modified) emong Marlna Bay Smnds Pre, Lid,, the lenders party thereto,
.5 the agent,_and the other partics theretn (m;!g; povated by reference from Exhibit 10,1 to the Company’s current

fepott on Farm % K (File Mo, 00]-32373) filed on September 7, 2021),

Land Coucession Aeseement, dated as of Decembet 10, 2003, relating 1o the Sands Mg 30 bgmggu the Macao Special Administrativ _e_
Rerjon and Venctian Macau Limited (incorporated by reference from Exhibit 1039 to the Conpany's Amendment Mo, 1 t
File No, 333-113827) dated Octobey 25. 2004),

Registration Staterment on Fopm S-1 (

Amendment. pubdished on April 23, 2008, to Land Concession Agrecinent, dated as o December 10, 2003, relating (o lhc ngjh
Magao between dhe Macay Special Adminisieative Region and Venetian Macau Lirmited (incorporated by reference rom Ex

1o the Company's, Quasterly Report on Foun 10-0 (File No. 001-32373) for the quarier_ended March 31, 2008 and filed on May 0,
2008),
Land Concession Awreement, dated as of Aprl 10, 2007, relaling to the Yenetian Macao, Four Seasons Macag and Sitg 3 ammg_ﬂ;@

Macau Special Adminisuative Region, Venetion Cotai Limited and Venetian Macau 1. lmilt,d (incorporaled by referenge, from Exhibil
ﬁ\,} 1o the. Lomngl wyes, Chupsterdy Report on Form 10-0) (File No. 001-32373) for the gquarter ended March 31, 2007 am] (iled an
4y, 10, 2007).

Amendment published on October 29, 2008, w Land Concession Agreement hetween, Macan Special Administy mxn_&gmn iu],;l
Veneian Cotai Limiled (incorparated by reference from Exhibie 10.5 ko the Cnmpanyq Ouarterly Re ¢part on Form [0-0 (Fj
32373) for ihe quarter ended Septembey 30, 2008 tmgi hll,g;! an November 10, 2008).

Amendment, ublished on Jung 5, 2013, to Lan greement belween Macau Speciel Adminisivative Regjon nnd Venetian
Cotal Limited (incorporated 'lted‘_gy reference ﬁ 0 1"3 ub!: |!2,7?= ln ghg Company's Anonal Report on Foem |0-K (File No, 001-32373) for
the year ended [yecember 31, 2018 and v 22, 2019),

Amendment, published on !lc;nhg] 22, 2!!!& to Land Concession App hetween Macau Special Adminstrative Region and
Vemlmn Cotar Limited (incorporated by, referenee fram Exhibit 10,23 to the Company's Annual Report on Form 10-1 (F1le No. D01~
32373) for the year ended Decamber 31, 2018 and fled on February 22,2019,

L.and Congession Apreement, dated as of May 3. 2010, relating, to The Londoner Macoo aniensg the Mueau Special Administrative
B_L__.gL____ Venetinn Qrient Limited aod Venclian Macau Limited ( __Lcorp_g;msggwbugmmﬁg;h] hit 10.24 1o the Company's Annupl
Reporton Form 10-K (File No, 001-32373) for v year ended December 31, 2018 and filed on Febriaey 22, 2019).
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10.40+

1041+

10.42

Development Agreement, dated August 23, 2006, betweeu the Sin salwwﬂmyw(m_mmd
byt lefelenc:?o hcg'gﬁl:th[; 10,3 to_the Co ga_hg v's Quarterly Repori op Foem, Q. (File No. 001-32373) for the quacter_ epded
é»elslembet 2006 and filed on November 0, 2006

plgmgn to Develgnment Apreement, dated Decembgr 11. 2009, by and between Singapore Tourism Board and Marine Ba
PTE. ETD (i iGol)) orated by reference fiom l;,ggjum 10.76 to the Compary's Annual Report on Form, | 0K (File No. 00132373 i for ;h;
Yt.ill ended [} 009 and filed o L2010),

Suppkemental Mglgpu1% Agreement, _dﬂ;gd Murth 22, 2023, between the Singapore Toyrism B,
{lugorporated by y reterence (rom Exhibit 10.2 to the Company's Quar !Q[l}'_&:lmt'.LQJ_LQL!.LlJ.Q..Q.( |
sinded March 31, 2023 and filed opn April 21. 2023).

Development Agreement. duted Apyil 3, 2019, between the Singapote Tourlsm Board and Mering Bay Sands Pte, Ltd, {incorporated by
i:fer i? it 10,110 the Company's Guarterly Report on Form 10-0). (MLMAZA)MW 0y six months ended

uly 24, 2019).
L.as ysgaﬁ_s_mm__m 2004 ]" |LLy A (Amended end Restated) (incorporsted by reference from Exbibit 10.1 to g
01-32373) for the guavter en 2014 apd fi leg;; August 7. 2014),

CmmmuQuliy Rejsort on
Las Vepas Sands Cov ol|hm;¢m3 qlgjgd 2004 Equity Award Plan (incorporated by reference from Exhibit 19,1 to e Company's
ggg ent Re pmton Perm ﬁ K (File N,.001-32373) filed on May 20. 2019),

esly ward Ay E LL!I}’ Avward Plan {incor nma:yd i;: reference from Exhibic [
MMHIM}L&QM}’ Report on Foy : ,{hLQMQI-QZQ ) for the quarter ended M: ..2018 and filed on April 27,
3018),

Forn of Restricted Siock Award Agreement under the 2004 Equity Award Plan (ummm;pg_by reference from Exhibit 19& Lo ihe
Company's Quarterly Repaut on Form_{0-0 (File Mo, 001-32373) for (e quarter ended March 31, 2018 and filed on April 27, 2018

Form of Nangualified Stocle Qptign Ag] gelﬂenl undel the 2!!94 ﬁﬂwqummM penorated by y u,fercnce from. Exhibit l!! SI [
the Company’s Annual Report on Form 10-K (File No, 80132373} for the year ended Decewber 31, 2010 apd Tiled pn March 1. 2011),
Form of Nonqualified, Stogk Qption Apreement uudgl the 2004 Equity Award Plan {incorporated by ;gtugnfc from Exhibit 10.4 to the

Company's Quarterly Report on Ferm, 10-0 (File No. 001-32373) for the quatter ended March 31 2018 and filed on Apeil 27. 2018),

Form of Director Nonmalified Siock Option Agieepent under the 2004 Equity Award Flan (incorporated by reference fiom Exhibit
10300 LJLlﬁ_,nglL}"ﬁ /s Quarterly Report on Farm 10-0 (File Mo, 001:32373) for the quarter ended Muygh 31, 2018 and filed on Apyil
_um

' of Director Restricted Sto i Aareement under the 2004 Equity Award Plaw (incorpotated by refirence I‘xhlbll
!! 7 ko the Company's Gu gjmiy_gpmt on Form 10-0 (Filg No. 001.32373) for the guarler ended March 3T, 2018 and filgd on April

27,2018).
Form of Director Resiricte ck Unics Award Ag;eement nnder the 20 Oi Equity Award Plyn (with deferred gettlement) (ingorporated

by reference from Exhibit 10.8 to thg omnrany.s Qauierty Report on Form §0-0 (File No, 001-32373) for the quarter ended March
31, 2018 and (ded ont April 27,2018

Form of Restricted Stock Enits A\ymd Agpreement under the 2004 Equity Award Plan (ingorporsied by velorence from xhibit 10.9 1
lhc C)ommv_,,_ﬁygl terly Report on Fowa 10-03 (File No, D01-32373) for.the, guarter ended Mareh 31, 2018 and filed on April 27,

Las Vepgs Sands Clor enced and Restate i e Plan (incorporaled by reference firom Exhibit 10.9 to the
Company's Quarterly Report an Form 10-Q (File No. 001 12373 [oar; parter cnded June 30, 2018 and tiled on July 25, 2018),

gggud Armended and Restated llcgmmu_lhgm_ﬁg reement, dated as of Novembey 14, 2008, by and amon Atmong Las Vegzb_srn, nds Corp.,

[, Miriam Adelson and the other Adelsen Holders (as deﬁned therein) that are party to the agresment from time to time (incot *pg 'aled
by reference frow Exhibit 10.2 1o the Company's Current Renort on Form B-K (File No 001-32373) filed on November 14. 2008
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10.51+#
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10.53¢

10.54

10.55

10.56%*

10.57

Investor Rights Agree mgl]LFdMQ, g]sl gbgj Sentember 30, 200 _Qy nd between |as Vefggs_ﬁﬂnéls_gmn. and the Investor named therein
erence from Exhil "s Quaderly Report on Form 10-0 the quazt
(ms;mngmmty mnp___ﬂ_ms_m_ms&umz o L Ly 's Q) 3 Report on Fonn 10-Q (File No, 001-32373) for the quarier
Las Las Vegas Sands Corp, Nep-Ewploves Diregior Deterted Compensalion Plan (ingorporated by reference from Exhibit 10,48 o the
Company's Anttual Repogt op Forns 10-1€ (File No. 001-32373) for the vear encled Decembel 31,200 L and filed on February 29, 20123,
5 =Em ¢e Director C‘ompgt]gmm] Progy: Aliia ng Retadper (incorporated by referense from
gﬁ;ﬁi ]E!i %Eﬂ%( Emnﬂy; Ouartetly Renort on Form, 10- n(hlﬁmml or the threg amfl nine months ended Sgp:gﬂ]bg
30,2019 and filed on Qgrober 23, 2019),
LEmployinent Azreement.. dated Aggusr 19, 2019, among Las Vepas Sands Corp,, Las Veg as Sands, LLC end D, Zachary Hudsog
{incorporated by reference from Exhibit 10.2 (o the Company’s Onarterly Report on Form 10-0 (File No. 001+32373) for the quarter
gided June 30, 2020 and filed on July 24, 2020),
Terms of Q;m[mngﬂ Employment, dated March g_z,gg_l_gmgng Las Vepas Sands g:g ik Lﬂ§ VF . LLC and Rebert G
y's eureent report on Form 8-K |

Gioldstein (incorpornted by reference from Exhibu 10,1 to the Compan; 8-K {File Np, §01-32373)_Hed on
March 24, 2021).

Tepmy of Continued Enployment, dated Macch 24, 2021, ampse Tas Yepas Sapds, Comp., Las Vegas §gm 5, LLGC anel Patrick Dument

(incorporated by refercnce from Exhibii 10.2 to the Company’s euerent roport on Form 8-K (File No. 001-32373) filed on March 24,
2021),

Terms of Continued Employment, dated March 24, 202 |, ameong Las. Yegos. Sands Corp.. Las Yegas Sands, 1L1.C and Randy A, Hyzak
{incorparaied by reference from Exhibit 10.3 to the Company’s current veport on Forp 8-K (File No, 001-32373) filed on Match 24.
2021),

First Amendragnt 1o Employment Agreement, dated March 24, 2021, amonyg Las Vepas Sands Corp., Las Yepas Sands, LLC and 1.
Zachary, Hudson (incorporated by reference from Exhibit 10.4 to the Company’s. current repert on Form 8-K (File No, 001-32373)
filed on Maccly 24, 2021),
Second Armend Amend_m_gm to Employment Agreement, dated December 13, 2023, amone, Las Veras, Sands. Corp,- Las Vegas Sands, L1C and
L), Zachary Huodson,
First Amendmt.nt o Employment Agreement, duted Janwary 25, 2024, among Las Yigas Sunds Corp,. Tay Vepas Sonds, JEL and
Randy A, Hyzak.
Form of Term Loap Credit and Security Agresment, by and apong Las Vegas Sands Cp! e Lioneer OpCo, LLC, Pioneer HoldCo. TLC
znrll L%:g(;;mant‘ms |% v ihereto |1gco povated by reference from Exhibit 10,2 to the Company’s_current report on Form §-K (F ile No,
001-32373) filed on March 3, 2021},
EL} Jxlmatecl [ern Loan Apreement, dated as of July 11. 2022, by sud between Sands China Lid.,_as lhe Borrower._and Las Vemas
i, 83 the Lender (neorparated by refevence from Exhibiv 10.1 g the Company’s Quarierly Report on Ferm 10-0 (File No,
Mmmlhs_q Longded June 30, 2022 and [iled on Tely 22, 2022),
Coneession Confeact for the Operation ol (‘gsmg Ga e s of Chanee in the Maeao Special Administrative Region, dated as of December
16..2022.. j; r.and between the Macao Special isbrative Reg;__ﬁ n_and Venetian Macan Linited (Incorporated by 1clerm1m. fram

Exliibit 10.51 to ihe Compuny's Annual Report op Ferm 10-F_(Fils No, 001-32373) for the. yeor ended Decgrober 3, 2022 and filed on
Febeusey 3, 2023),

Deed of Reversion (The Londoner Macan), daled as of Decemnber 30, 2022, by and amopg, ygngj.mg Muean Limited . Venetian Orient
Limited and the Macao Special Administrative Region (incerporated by reference from, Exhibit 10,52 to the Company’s Annua Report,
ot Form 10-€ {File No. Ul)l-«32";'?'ﬂ for the year ended December 31 (}2? and filed on Febmsry 3. 2023),

Handover Deed, dated s Jecember 30, 2022, by and betwe cau Limited and the Macao Special Admivistrative

Region (incorporated by lg['gjg:ugg from E;g hibit 10,53 to the Cglnp_:m\ s Annwal Report on Tmm 10-K (File No. 001-32373) for the
vear ended l)ecembel 1, 2022 and [iled on February 3, 2023),
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Exhibit No. Descrvipilon of Document
10.38%7 Term Loan Credit and Security, Agreement, dated as of February 23, M,bmud_numgﬂmel_ﬂ{rm&zmhhm&ucg ALC
1s Borrower, the Guaraniors p_m_;y thereto, and Las ggas_smm incorporated by reference fio IRENY'S

Quarterly Report on Form 10-03 (File No. 00£-32373) foy he quarter ended Mavch 31, 2022 and filed ony A 2 22‘)_,_

2L0¥ Subsidiadies of Lus Verps Sands Cop,

23.1* nsent of Deloitte & Touche LLE,

23.2¢ Consent of Hajwon & Partnets

31.1¢ Certification of the Chief Executive Officer pursuaot to Section 303 of the Sarbanes-Oxley At of 2002

1.2+ Certification of the Chief Finaneial Ofiger pursuant io Section 302 of the Sarbanes-Qxlev Act of 2002

2.1+ Certification of Chief Exegutive Officer of Las Vegus Sands Corp, pursiant W 18 \L5.C, Section 1350, ss adopied pursuant lo
Section f)_ﬂC,l,@,gL:Lg, ,S;;t hangs-Oxley Act of 2002,

3224+ certifl hief Financial Ofticer of Las Vemas, Sands Corp. pursnant to 18 11.8.C. Section 1330, as adopled pursuant o
Sectior {'hoflheq banes-Oxtev Act of 2002

o Clavback Poliey

101* The following fitancinl information from the Company's Annual Report on Form 10-K for the year ended December 31, 2023,
formatted in Tnling Extensible Business Reporiing Language (“iXBRL"): (i) Consolidated Balance Sheets as of December 31, 2023 and
2022, (iiy Censolidated Statements of Operationg for the years ended December 31, 2023, 2022 and 2021, {iii) Consolidated Statements
of Comprehensive Income (Loss) for the years ended December 31, 2023, 2022 and 2021 (w? Consolidated Statements of Equity for
the years ended December 31, 2023, 2022 and 2021, (v} Consolidated Sfatements of Cash Flows for the years ended December 31,
2023, 2022 and 2021, and {vi) Notzs fe Consolidated Tinancial Statements,

104 Cover Page Interactive Datq File - the cover page XBRL tags are smbedded within the Inline XBRL document,

¥ Filed herewith.

L1

The following Deeds of Reverslon are substantially identical in all material respects, execept as to the subject propetty, to the Deed of Revetsion that is

filed s Exhibit 10.56 hereto and are being omitted in reliance on Instruction 2 to Ttem 601 of Regulation 8-K:

Deed of Reversion (The Venetian Macao), dated as of December 30, 2022, by and among Venetinn Macan Limited, Venetian Cotai Limited, Venetian
Oriont Limited and Cotai Stelp Lot 2 Apart Hotel {Miucaw) Limited and the Mucao Special Adminisirative Region,

Decd of Reversion (The Parisiat Macao), dated as of December 30, 2022, by and among Venetian Macau Limited, Venelian Cotal Limitad, Venetian
Orignt Limited and Cotyi Strip Lot 2 Apart Hotel {Viacan) Limited and the Macao Special Administrative Region.

Deed of Reversion (The Four Seasons Macao), dated as of December 30, 2022, by and among Venetian Macau Limited, Venetian Cotai Limited,
Venetian Qrient Limited and Cotai Strip Lot 2 Apart Hotel (Macau) Limited and the Macac Special Administrative Region.

Deed of Reversion (The Sands Mavac), dated as of December 30, 2022, by and mmong Venetian Macan Limited, Venetian Cotai Limited, Vonetian
Orient Litmited and Cotai Strip Lot 2 Apart Hotel (Macau) Limited and the Macao Special Administeative Region.

¥ Certain identified information has been redacted from the exhibit in accordance with Item 601(b)(2)(1f) ar 601{b)(10)(iv) of Regulation §-K, as applicable

+f Certain schedules to this exhibit have been omitted in accordance with Itens 601(a)(5) of Regulation 8-K.

+ Denotes a management contiact o compensatory plan or atrangement.
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++  This exhibit will not be deemed "filed" for purposes cf Section 18 of the Securities Exchange Act of 1934, as amonded, ot atherwise subjoct to tha
liability of that section. Such exhibit shall not be deemed incorporated into any filing under the Securities Act of 1933, as amended, or the Securities
Exchangg Act of 1934, ag amended.

ITEM 16, —— FORM 10-K SUMMARY

None,
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Fxchango Aot of 1934, the reglstrant has duly caused thls Annual Report on Foem
10-K to be signed on its behalf by the undersighed thereunta duly anthorized.

LAS VEGAS SANDS CORF.
February 7, 2024 {3/ ROBERT G, GOLDSTEIN

Robert G. Goldstein,
Chairman of the Board and
Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this Annual Report on Form 10-K has been signed below by the following [ersons
on behalf of the registrant and in the capaeities end oft the dates indicated.

Blenatury Tille Date

Chairman of the Board, Chief Executive Officer and
/s{ ROBERT G, GOLDSTEIN

Director Februavy 7, 2024
Robert G. Goldstein (Principal Executive Officer)
/8/ PATRICK DUMONT President, February 7, 2024
Pairick Duntont Chief Operating Officer and Divector
15/ TRwiN CHAFETZ Director February 7, 2024
Irwin Chafetz
/sf MICHELINE CHAY Director February 7, 2024
Micheling Chau
/8/ CHARLES I, FORMAN Director February 7, 2024
Charles D. Forman
5/ LEw1s KRAMER Direclor Februaty 7, 2024
Lewis Kramer
/8/ ALAIN L1 Director February 7, 2024
Alain Li
Ex%:;llli\f:c Vice Pl‘]esident and
icf Financial Officer
/S/RANDY HYZAK (Principal Financial Officct smd Principal Acconnting February 7, 2024
Randy Hyzak Officer)
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Exhibit 3.2

THIRD AMENDED AND RESTATED
BY-LAWS
(as further amended effective October 18, 2022)
i

0
LAS VEGAS SANDS CORP.
(A Nevada Corporation)

ARTICLE 1
DEFINITIONS

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 Incorporation of the Corporation, as

further amended, supplemented or restaied from time to time.

time.

1.2
1.3
1.4
1.5

1.6
1.7
1.8
1.9
1.10
i
1.12
1.13
1.14
1.15
1.16

“Assistant Secretary” means an Assistant Secretary of the Corporation.
“Assistant Treasurer™ means an Assistant Treasurer of the Corporation,
“Boatd” means the Board of Directors of the Corpotation,

“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.

“Corporation” means Las Vegas Sands Corp., a Nevada corporation.

“Directors” means the directors of the Corporation,

“Entire Board” means all then-authorized Directors of the Corporation.

“Exchange Act” meuns the Seeurities Exchange 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.

“Presidont” means the President of the Corporation.

“Secrotary” means the Secretary of the Corpotation,

“Securities Act” means the Securities Act of 1933, as amended, or any successor statute thereto.

“Stockholders™ means the stockholders of the Corporation.




L.I7  “Treasurer” means the Treasurer of the Corporation,

118  “Vice President” means a Vice President of the Corporation.

ARTICLE 2
STOCKHOLDERS
2.1 Place of Meefings. Every meeting of Stockholders may be held at such place, within or without the State of

Nevada, a5 may e desighated by resolution of the Board from tithe to time. The Board may, in its sole disoretion, determitie that the
meeting of Stockholders shall not be held at any place, but may instead be held solely by means of reinote communication in
accordance with Nevada law.

2.2 Annual Meeting. A meeting of Stockhalders 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
tneeting,

2.3 Special Meetings. Special meetings of Stockholders may be called only by (a) the Chairman or (b) a
majority of the members of the Board and may not be calied by any other person ot persons, Business transacted at any special
meeting of Stockholders shall be limited to the putpose stated in the notice.

2.4 Fixing Record Date. For the purpose of (a) determining the Stockholders entitled (i) to notice of or to vote
at any meeting of Stockholders ot any adjournment thereof or (if) to receive payment of any dividend or other disttibution or
allotment of any rights, or entitled to exerciso any rights in respect of any change, conversion or exchange of stock; or (b) any other
lawfual action, tﬁe Board may fix a record date, which recard date shall not precede the date upon which the resolution fixing the
tecord date was adopted by the Board and which record date shall not be (x) in the case of clanse (a)(i) above, more than 60 days nor
less than 10 days before the date of such meeting and (y) in the case of clause (a)(if) or (b) above, more than 60 days prior to such
action. If no such record date is. fixed;

2.4.1 the record date for determining Stockhalders entitled to notice of or to vote at a meeting of
Stockholders shall be the close of business on the day next preceding the day on which notice is given, ar, if notice is waived, the
close of business on the day next preceding the day on which the meeting is held; and

2.4.2 the record date for determining Stockholders for any purpose other than those specified in Section
2.4.1 hereof shall be af the close of business on the day on which the Board adopts the resolution relating thereto,

When 4 determination of Stockholders of recotd entitled to notice of or to vote at any meeting of Stockholders has been made as
provided in this Section 2.4, such determination shall apply to any adjoutnment thereof unless the Board fixes a new record date for
the adjourned meeting.

2.5 Natice 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 at 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 Stockholders and proxy holders
may be deemed fo be present in person and vote at such meeting, and, in the case of a special meoting, 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 cach Stockholder entitled to vote at such meeting. If mailed, such notice shall be deemed to be given when depoesited in
the United States mail, with postage prepaid, directed to the Stockholder at his or her address as it appears on the records of the
Corparation. An affidavit of the Secretary or an Assistant Secretary or of the transfer agent of the Corparation that the notice
tequired by this Section 2.5 has been given shall, in the absence of fraud, be prima facie evidence of the faots stated thereln, Any
meeting of Stockholders, annual or special, may adjourn from time to time to reconvene ai the same or some other place, When a
meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken, and at the adjourned meeting any business may be transacted that might
have been transacted at the meeting as originally called, If, however, the adjournment is for more than 30 days, or if after the
adjournment & new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to cach
Stockhelder of record eniitled 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 a waiver of notice of the meeting, whether executed and/or delivered before or after such meeting. Atftendance by a
Stockholder 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 fransaction of any business on the ground that the meeting has
not been lawfully called or convened. Neither the business to be transacied at, nor the purpose of, any regular or special meeting of
the Stockhalders need be specified in any waiver of notice.

2.7 List of Stockholders. With the frequency required by law, the Secretary shall prepare a list of the
Corparation’s stockholders, which shall be made available for inspection and copying as and to the extent required by applicable
law, including without limitation Section 78.105 of the Nevada Revised Statutes. In addition, the Secretary shall prepare and malke,
or cause to be prepared and made, at least 10 days before every meeting of Stockholders, a complete list of the Stockholders entitled
to vote at the meeling, arranged in alphabetical order, and showing the address of each Stockholder and the number of shares
registered in the name of each Stockheldet. Such list shall be open to the examination of any Stockholder, the Stoclcholder’s agent
or attorney, at the Stockholder’s expense, for any purpose germane (o the meeling, 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 Quorum of Stoclholders; Adjournment. At each meeting of Stockholders, the presence in person or by
proxy of the holders of a majorily in voiing power of all cutstanding shares of stock entitled to vote at the meeting of Stockholdars,
shall constitute a quorum for the transaction of any business at such meeting, except that, where a separate vote by 2 class or series
or classes or series is required, a quorum shall consist of no less than a majority in voting power of the shares of such class or series
or classes or serfes. When a quorum Is present to organize a meeting of Stockholders and for putposes of voting on any matter, the
guarum for such meeting or matter is not broken by the subsequent withdrawal of any Stockholders. In the absence of a quotum, the
holders of a majority in voting power of the shares of stock present in person or represented by proxy at any meeting of
Stockholders, including an adjourned mesting, whether or not a quorum is present, may adjourn such meeting to another time and
place, Shares of its own stock belonging to the Corparation or to another corporation, if a majority of the shates 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
hor be




counted for quorum purposes; provided, however, that the foregoing shall not limit the right of the Corporation to vote stock,
inclnding but not limited to its own stock, held by it In & fiduciary capacity.

2.9 Noting; Progies. Subject to any voting rights that may be granted to a holder of shares of a series of the
Corporation’s preferred stock then outstanding, every Stockhn%der entitled to vote at any meeting of Stockholders shall be entitled to
one vote for each share of stock held by such Stockholder which has voting power upon the matter in question, Except as otherwise
provided by Articles 3, 8 and 9 of the Articles of Incorporation, Sections 3.3, 3.6 and 6.7 of these By-taws, any provision of the
Atticles of Incorporation or these By-laws subseguently adopted requiting a different proportion, the rules and regulations of any
stock exchange applicable to the Carporation, applicable law ot pursuant to any rules or regulations applicable to the Corporation or
Its securities, at any meeting of Stockholders, all mattets shall be decided by the affirmative vote of 2 majority in voting power of
shares of stock present in petson or represented by proxy and entitled to vote thereon. At all mestings 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
Stockholdets may authorize another person or persons to act for such Stockholder by proxy but no sueh proxy shall be voted or acted
upon after six months from its date, unless the proxy provides for a longer petiod, not to exceed seven years. A proxy shall be
itrevocable if the written authotization states that il is irrevocable and if, and only so long as, it is coupled with an inferest sufficient
in law to support an irrevocable power. A Stockholder may revoke any proxy that is net 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 Yoting Procedures and Inspectots of Election at Meetings of Stockholders. The Board, in advance of any
meeting of Stockholders, may appoint one or mere inspectors, who may be employees of the Cotpotation, to act at the meeting and
make a written report thereof, The Board may designate one or more persons as alternate inspectors to replace any inspector who
fails to act. If no inspector or alternate 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
(a) ascertain the number of shares outstanding and the voting power of each, (b) determine the shares represented af the meeting and
the validity of proxies and ballots, (c) count all votes and ballots, (d) determine and retain for a reasonable period a record of the
disposition 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 inspectors may appoint or retain other persons or
entities to assist the inspectors In the performance of their duties. Unless otherwise provided by the Board, the date and time of the
epening and the closing of the polls for each matter upon which the Stockholders will vote af & 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 revecation thersof or
change thereio, shall be accepied by the inspectors after the closing of the polls unless any court properly applying jutisdiction over
the Corporation upon application by a Siockholder shall determine otherwise, In determining the validify and counting of proxiss
and ballots cast at any meeting of Stockholders, the inspectors may consider such information as is permitted by applicable law. No
person who i a candidate for office at an clection may serve as an inspector at such election,




2.11 Condugt of Meetings; Organjzation; Director inati d_Other Stockholder Proposals.

(a The Board may adopt by resolution such rules and regulations for the conduct of the meeting of
Stockholders as it shall desm appropriate. At each meefing of Stockholders, the President, or in the absence of the President, the
Chairman, ot if there is no Chairman or if there be one and the Chairman 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 an such designation, the most senior
Vice President, based on age, present), shall pteside over the meeting. Any presiding officer of 3 meeting tay delegate its duties and
responsibilities to another officer entitled to preside over a 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 Stockholders
shall have the right and authority to convene and to adjourn the meeting, to prescribe such rules, regulations and procedures and to
do all such acts as, in the judgment of such person, are appropriate 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 or order of business for the meeting; (ii) rules and procedures for maintaining order at
the meeting and the safety of those present; (iif) limitations on attendance at or participation in the meeting applicable to
Stockhelders of record of the Corporation, 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 questions or comments by participants. The presiding officer at any meeting of
Stocikholders, in addition to making any other determinations that may be appropriate to the conduct of the meeting, shall, if the facts
warrant, determine and declare to the mesting that a matter or business was not propetly brought before the meeting and if such
presiding officer should so determine, such person shall so declare to the meeting and ary such matter or business not property
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, af in his or her absence, one of the Asslstant Secretaries, shall act as secretary of the meeting. In case
none of the officers above designated to act as the person presiding over the meeting or as secretary of the mesting, respectively,
shall be present, a person presiding over the mecting or a secrotary of the mecting, 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 desi gnation of a petson to aot as secretary of the meeting,
the person to act as secretary of the meeting shall be desighated by the person presiding over the meeting.

(3] Only persons who are nomiitated in accordance with the following procedures shall be eligible for
election as Directors. Nominations of persons for election to the Board may be made at an annual meeting or special meeting of
Stockholders only {i) by or at the direction of the Board, (ii) by any nominaling comtnittee designated by the Board or ({ii) by any
Stockholder of the Corporation who was a Stockholder of record of the Corporation at the titne the notice provided for in this
Section 2.11 is delivered to the Secretary, who is entitled to vote for the eloetion of Directors at the meeting and who complies with
(A) the applicable provisions of Section 2.11{d) heteof and (RB) the applicable requirementis of Rule 14a-19 under the Exchange Act
{persons nominated in accordance with (iif) above ate referred to hetein as “Stoclchelder nominecs™).




() At any annual meeting of Stockholders, only such business shall be conducted as shall have been
propetly brought before the meeting. To be properly brought before an annual 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 (iii) otherwise properly brought before the meeting by
Stockholder who was a Stockholder of record of the Corparation at the time the notice provided for in this Section 2.11 is delivered
to the Secretary, wha is entitled to vote at the meeting and who complies with the applicable provisions of Section 2.11(d) hereof
(business brought before the meeting in accordance with (iif) above is referred to as “Stockholder business™).

{d) A anry annual or special meeting of Stockholders (i) all nominations of Stockholder nominees must
be made by timely written notice given by or an behalf of a Stoclcholder of record of the Corporation (the *“Notice of Nomination™)
and (i) all proposals of Stockholder business must be made by timely written notice given by or on behalf of a Steckholder 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 attention of the
Secretary, (i) in the case of the nomination of a person for election to the Board, or business to be conducted, at an antual meeting of
Stockholders, not less than ninety (90) days nor more than one hundred and twenty (120) days prior to the fitst anniversary of the
date of the prior year’s annual meeting of Stockholders or (1) in the case of the nomination of 2 person for election to the Board at a
special meeting of Stockholders, not more 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 muail or Public Disclosure; provided, however, that in the event that either (i) the annual meeting of Stockholders is advanced by
more than thirty (30) days, or delayed by more than seventy (70) days, from the first anniversary of the prior year’s annual meeling
of Stockholders or (ii) no annual meeting was held daring the prior year, notice by the Stockholder to be timely must be received
{i) no earlier than one hundred and twenty (120) days prior to such anmual meeting and (i) no later than the later of ninety (90) days
ptior to such annual meeting ot ten (10) days following the day the notice of such annual meeting was made by mail or Public
Disclosute. In no event shall the adjoutnment or postponement of an annual or special meeting, or the Public Disclosute thereof,
comme&ce a new time period (or extend any time period) 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 numbet of
directors to be elected to the Board at an annual mesting is increased and there is no public announcement by the Corporation
naming the nominees for the additional directorships at east ane hundred (100) days prior to the fitst anniversary of the preceding
year’s anhual 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
closo of business on the teath (10th) day following the day on which such public announcement is first made by the Corporation,

The Notice of Nomination shall set forth (i) the name and record address of the Stockholder and/or beneficial owner proposing
1o make nominations, as they appear on the Corporation’s boolks, (ii) the class and number of shares of stock held of tecord and
beneficially by such Stockholder and/or such beneficial owner, (iil) whether and the extent to which any derivative instrument, swap,
option, warrant, short interest, hedge or profit lnterest or other transaction has been entered into by or on behalf of such




Stockholder and/or such beneficial owner, or any affiliates or associates of such persons, with respect to stock of the Corporation,
{iv) whether and the extent to which any other transaction, agreement, acrangement or understanding (including any short position or
any borrowing 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 agsoclates of such persons, the effect or intent of any of the forepoing heing to mitigate loss to,
or to manage risk or bengfit of siock price changes for, such person, or any affiliates or associates of such person, or to increase or
decrease the voting power or pecuniary or economic interest of such person, or any affiliates or associates of such person, with
respect to stock of the Corporation, (v) a description of all agreements, arrangements, or understandings {whether written or oraf)
between such Stockholder and/or such beneficial owner, or any affiliates or associates of such persons, and any propased nominee or
any other person or persons (including their names) pursuant to which the nomination(s) are being made by suoh person, and any
material interest of such person, or any affiliates or associates of such person, in such nomination, including any anticipated benefit
therefrom to such person, or any affiliates or associates of such person, (vi) a representation that the Stockholder fs a holder of record
of stock of the Corporation entilled to vote at the meeting and intends to appear in person or by proxy at the meeting to propose such
nomination, (vii} all informatlon regarding each Stockholder nominee that weuld be required to be set forth in a definitive proxy
statement filed with the Securities and Exchange Commission pursuant to Section 14 of the Exchatige Act, and the wtitten consent of
each such Stockholder nominee to being named 4% 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 or she (A) is not
and will not become a party to any agresment, arrangement or inderstanding with, and has not given any commitment ot assurance
to, any person or entity as to how such Stockholder nomines, if elected as a director of the Corporation, will act or voie on any issue
or question that has not been disclosed to the Corporation, (B) is not and will not become a party to any agrecment, arrangement or
understanding with any person or entity other than the Corporation with respect to any direct or indirect compensation,
reimbutsement or indemnification in connection with service ot aetion as a director that has not been disclosed to the Corporation,
{C) has read and will comply with the Corporation’s code of ethics, corporate governance guidelines, stock ownership and trading
policies and guidelines and any other policies or guidelines of the Corporation applicable to directors, and (D) will malke such other
acknowledgments, enter into such agreements and provide such information as the Board of Directors requires of all directors,
including prompily submitting all completed and signed questionnaires required of the Corporation’s directors, {ix) sll other
information required by Rule 14a-19 under the BExchange Act and () all other information that would be required to be fled with the
Securities and Exchange Commission if the person proposing such nominations were a participant in a solicitation subject to Section
14 of the Exchange Act. The Corporation may require any Stoclholder 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
providiag a Notice of Wotmination shall further update and supplement such notice (i} if neceesary, so that the information provided
or required to be provided in such Notice of Notnination shall be true and correct as of the record date for determining the
Stockholders entitled to receive notlge of the annual meeting or special meecting, and such update and supplement shall be delivered
personally to, or 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 Stockholders entitled to receive notice of such annual meeting or special
meeting and (ii) to provide evidence that the stockholder providing a Notice of Nomination has solicited proxies from holders
representing at least 67% of the voting power of the shares entitled to vote in the clection of directors , and such update and
supplement shall be delivered personally o, or mailed to, and received at




the Office of the Corpotation, addressed to the attention of the Secretary, 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 special meeting, The
person presiding over the meeting shall, if the facts warrant, determine and declare to the meeting that any proposed nomination of a
Stockholder nominee was not made in accordance with the foregoing procedures and, if he should so determine, he shall so declare
to the meeting 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 proposin
such Stockholder business, as they appzar 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, (iii) whether and the extent to which any derivative instrument, swap,
option, warcant, 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 affillates or assooiates of such persons, with respect to stock of the Corporation, (iv) whether
and the extent to which any other transaction, agresment, arrangement or understanding (including any short position or any
borrowing or lending of shares of stock of the Corporation) has been made by or on behalf of such Stockholder and/or such
beneficial awner, or any affiliates or associates of such persons, the effect or intent of any of the foregoing being to mitigate loss to,
or to manage tisk or benefit of stock price changes for, such person, or any affiliates or assaciates of such person, or to increase or
decrease the voting powet ot pecuniary or economic intetest of such person, or any affiliates or associates of such person, with
respect ta stock of the Corpotation, (v) a representation that the Stockholder is a holder of recotd of stock of the Corporation entitled
to voto at the meeting and intends to appear in person ot 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 praposal (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 language
of the proposed amendment, and the reasons for conducting such Stockholder 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 owner, or any affiliates or associates of such persons, and any other person or persons (including theit names) in
contiectlon with the proposal of such business and any meterial interest of such person ot any affiliates or associates of such person,
in such business, including any anticipated benefit therefrom to such person, or any affiliates or associates of such petson, and
(viii) all other information that would be required to be filed with the Securities and Exchange Commission if the peson proposing
such Stockholder business were & participant in a solicitation subject to Section 14 of the Exchange Act. A stockholder providing a
Notice of Business shall further update and supplement such notice, if necessary, so that the information provided or required to be
provided in such Notice of Business shall be true and correct 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, or mailed to, and received at
the Office of the Corporation, addressed to the attention of the Secretery, not later than 3 byusiness days after the record date for
determining the Stockholders entitled to receive notice of such annual mecting, Notwithstanding anything in these By-laws to the
contrary, no business shall be conducted at the anamal meeting of Stockhalders except in accordance with the procedures set forth in
this Section 2.11(d), provided, however, that nothing in this Section 2.1 1(d) shall be deemed to preclude discussion by any
Stockholder of any business properly brought before the annual meeting in accordance with said procedure, Only such business
shall be condugted at a special meeting of Stockholders as shall have been brought before the mecting pursuant to the Corporation’s
notice of meeting, The person presiding over the mecting shall, if the facts warrant, determine and declare to the meeting, that
business was not propetly 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 meeting 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 at the annual or special meeting of Stockholders to present the Stockliolder nomination or the
Stockholder business, as applicable, such nomination shall be disregarded and such
business shall not be transacted, notwithstanding that proxies in respect of such vote may hiave been received by the Corporation.

For purposes of this Section 2,11, “Public Disclosure” shall be deetned to be first made when disclosure of such date
of the annual of special meeting of Stockholders, as the case may be, is fitst made in a press release reported by the Dow Jones News
Services, Associatex! Press or comparable national news service, or in a document publicly filed by the Corporation with the
Securities and Exchange Commission pussnant to Sections 13, 14 or 15(d) of the Exchange Act.

Notwithstanding the foregoing, a Stockholder shalf also comply with all applicable requirements of the Exchange Act
and the rules and reguletions thersunder 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 Section 2.11 shall be deemed to affect any rights of Stockholders to request inclusion of
praposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act (or any successor provision).

2.12 Order of Buginess. The order of business at all meetings of Stockholders shall be as determined by the
person presiding over the meeting.
ARTICLE 3
DI R

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 Incorporatien 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; Term of Office. The totul nmumber of Directors constituting the Entire Board shall
be not loss than 3 nor more than 15, with the then-authotized number of Directors being fixed from time to time by the Board.
Directors need not be Stockholders. Hach Director shall be elected to hold office for a tetm expiting at the next annual meeting of
Stockholders and until the election and qualification of his or her successor in office or until any such Director’s eatlier death,
resignation, disqualification or removal from office.

3.3 Election. Ditectors shall be electat by a plurality of the votes cast at a meeting of Stockholders 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 divectorships resulting from any increase in the authorized number of Directors or any




vacancies in the Board resulting from death, resignation, retiremens, disqualification, removal from office or other canse may be
filled by a majority vote of the remaining Directors then in office although fess than a quorum, or by a sole remaining Direcior, and
Directors so chosen shall hold office until the expiration of the torm of office of the Directot whom he ot she has replaced or until his
or her successor is duly elected and qualified. No decrease in the number 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 fil! such
vacancy to take effect when such resignation shall become effective in accordance with the General Corporation Law.

3.3 Resignation. Any Directar may resign at any time upon notioce given in writing or by electronic
tansmission to the Corporation, Such resignation shall tale effect at the time therein specified, and, unless otherwise specified in
such resignation, the acceptance of such resignation shall not be necessary to make it effective.

16 Removal, Except for those Directors ¢lected by the holders of any series of preferred stock pravided for or
fixed porsuant 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 slection of Directors, voting together as a single class,

3.7 Compensation, Bach Director, in consideration of his or her service as such, shall be entitled to receive
from the Corporatlon such amount per annum
or such fees for attendance at Dirsoters’ meetings, ar both, as the Board may from time to time determine, together with
reimbursement for the reasonable out-of-pocket expenses, if any, incurred by such Director in connection with the performance of
his or her duties, Bach Dircctor who shall serve as a member of any committee of Directors, including as chairperson of such
committee of Directors, in consideration of serving as such shall be entitled to such additlonal amount per annum or such fees for
attendance at commitiee meetings, or both, as the Beard may from time to time determine, together with reimbursement for the
reasonable out-of-pocket expenses, if any, incurred by such Director in the performance of his or her duties, Nothing contained in
this Section 3.7 shall preclude any Director from serving the Cerporatiot: ot its subsidiaries in any other capacity and recetving
proper compensation therefor.

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 shall from time to time be determined by the Board.

3.9 Special Meetings. Special meetings of the Board may be held at any time ot place, within or without the
Stato of Nevada, whenever called by the Chairman, the President or the Secretary or by a majority of the Directors then serving as
Directots on at least 24 hours’ notice to each Director given by one of the means specified in Section 3.12 hereof other than by mail,
or on at least three days’ notice if given by mail. Special meetings shall be called by the Chairman, President or Scoretary in like
manner and on like notice on the written request of a majorify of the Directors then serving as Directots. Notwithstanding the
foregoing, for a majorlty of Directors then serving as Direciors to call 2 special meeting of the Board or request that a special
meeting be called, they must first give the Chalrman prior written notice of the calling of, or tequest for, a special meeting and ths
proposed agenda for such mesting at least 12 hours before calling for or tequesting such meeting given by one of the means
specitied in Section 3.12 hereaf other than by mail (or with at least two days' notice if given by mail). In addition to the foregoing, if
the Chairman defermines 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 maif to the electronic mail address of each Director
on file with the Corporation,

3.10 Mectings Through Electronic Communications. Directors or members of any commiitee designated by the
Board may participate in a meeting of the Board or of such committee by means of electronic communications, videoconferencing,
teleconferencing or other available technology permited under Nevada law (including, without limitation, a telephonc conference or
other comumunications equipment by means of which all persons participating in the meeting can hear each other), and participation
in & meeting pursuant to this Section 3.10 shal! constitute presence in person at such meeting, If any such means are vtilized, the
Corpotation shall, to the extent required under Nevada law, implement reagsonable measures to (g) verify the identity of each person
participating through such means as a director or member of the committee, a3 the cagse may be, and (b) provide the directoss or
members of the committee a reasonable oppottunity to participate in the meeting and to vote on matters submitted to the directors or
membets of the committes, including an opportunity to communicate, and to read or hear the proceedings of the meeting in a
substantially concurrent manner with such proceedings.

ERY! Adjourned Meetings. A majority of the Directors present at any meeting of the Board, including an
adjourned meeting, whether or not a quorwm is present, thay adjourn such meeting to another time and place. At loast 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 Ey mail, or at least three (3) days’ notice
if ?ly (;nﬂ_il. Any business may be transacted at an adjourned meeting that might have been transacted at the meeting as originally
called,

3.12 Notice Procedure. Subject to Sections 3.9 and 3.10 hereof, whenever notice is required to be given by the
Corporation to any Directot, such notice shall be deemed given effectively if’ given in person ot by telephone, by mail addressed to
such Director at such Director’s address ag it appears on the records of the Corporation, with postage thereon prepaid, or by
telegram, telex, telecopy of other means of electronic transmission.

3.13 Waiver of Notice. Waiver by a Director in writing of notice of a Director’s meeting shall constitute a
waiver of notice of the meeting, whether executed and/or delivered befote or after such meeting, Attendance by a Director at a
meeting shall constitute a waiver of notice of such meeting except when the Ditector attends a meeting for the exptess 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 to be transacted at, nor the purpose of, any regular or special meeting of the Directors or a
committee of Directors need be specified in any written waiver of notice.

3.14 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 Directors present, shall preside. The Secretary
shall act as secretary at each meeting of the Board. In case the Secretary shall be absent from any meeting of the Board, an Assistant
Sectetary shall perform the duties of secretary at such meeting; and in the absence from any such meeting of the Secretary and all
Assistant Secretaries, the person presiding at the meeting may appoint any person to act as secretary of the meeting,




3,15 Quorum of Directors. The presence it person of 1 majority of the Entire Board shall be necessary and
sufficient to constitute a quorym for the transaction of business at any meeting of the Board.

.16 Action by Majority Vote. Except as otherwise expressly required by applicable law, the act of a majorlty of
the Ditectors present at a meeting at which a quorim is present shall be the act of the Board.

3.17 Action Without Meeting. Any action required or permitied 1o be taken at any meeting of the Board ar of
any committee thercol may be taken without a meeting if all Directors or members of such committee, as the case may be, consent
thereto in writing or by electranic transtission, 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 fornt if the minutes are maintained in electronic form.

ARTICLE 4
COMMITTEES OF THE

The Board may, by resolution, designate one or more comimittees, each committee to consist of one or more of the

Directors of the Corpotation, The Board miay adopt chariets for one or more of such committees. The Board may designate one or
more Directors as alternate members of any committee, who may replace aty absent or disqualified member at any meeting of such
committee. If a member of a committee shall be absent from any meeting, or disqualified from voting thereat, the remaining
metriber or members present at the meeting and not disqualificd from voting, whether or not such member or membets constitute a

uornm, may, by a unanitous vote, appoint another member of the Board fo act at the meeting in the place of any such sbsent or

isqualified member. Any such committee, to the extent permitted by applicable law and to the extent provided in the resolution of
the Board designating such committee or the charter for such committee, shall have and may exercisc all the powers and authority of
the Board in the management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to 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 committee or the charter for such committee, at all
meetings of such committee, 8 majority of the then authorized members of the committee shall constitute a quorum for the
transaction of business, and the vote of a majotity of thie members of the committee present at any meeting at which there is a
quorum shail be the act of the committee. Each commiitee shall keep regular minutes of its mectings. Unless the Board otherwise
provides, each committee designated by the Board may make, alter and repeal rules for the conduct of ils business. Tn the absence of
such mles each committee shall conduct its busingss in the same manner as the Board conducts its business pursuant to Article 3 of
these By-laws.

ARTICLE 5
OFTICER
51 Positions. The officers of the Corporation shail be a President, n Secretary, a Treasurcr and such other

officers as the Board may elect, including & Chairman, one or more Vice Presidents and one or more Assistant Secretaries and
Assistant Treasurers, who shall exetcise such powers and perform such duties as shall be determined from time to time by resolution
of the Board. The Board may elect one or more Vice Presidents as Executive Vice Presidents aud 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,

5.2 Election, The officers of the Corporation shall be elected by the Board at its annual meeting or at such
other time or times as the Board shall determine.

53 Term of OQffics. Each officer of the Corporation shall hold office for the term for which he or she is elected
and until such officer’s successor is elected and qualifies or until such officer’s earlier death, resignation or removal. Any officer
may resign at any time upon written notice to the Corporation. Such resignation shall take effect at the date of receipt of such notice
or at sucE later time as {s therein specified, and, unless otherwise specified, the acceptance of such resignation shall not be necessary
to make it effective. The resignation of an officer 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 occurring in any office of the Corporation
may be filled by the Board. The removal of ar officet, with ar without cause, shall be without prejudice to the officer’s contract
rights, if any. The election or appointment of an officer shall not of itself create contract rights.

54 Fidelity Bonds. The Corporation may secure the fidelity of any or all of its efficets or agents by band or
otherwise,

3.5 Chairman, The Chairman, if onc 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 Bonard,

5.6 Chief Excontive Q(ficer, The Chief Executive Officer shall have general supervision over the business of
the Corporation, subject, however, to the control of the Board and of any duly authorized commiitee of the Board, The Chief
Executive Officer shall preside al 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 Executive Officer may sign and execute in the natne of the Corporation deeds, mortgapes, bonds,
contracts and other instruments, except in cases in which the signing and execution thereof shall be expressly delegated by resolution
of the Board or by these By-laws 1o some other officer or agent of the Corporation ot shall be required by applicable law otherwise
to be signed or executed and, in general, the Chief Executive Officer shall perform all duties incident to the office of Chief Executive
(l)lfﬁcer o;' a corporation and such other duties as may from time (o time be assigned to the Chief Executive Officer by resolution of
the Board.

5.7 President. At the request of the Chief Executive Officer, or, in the Chief Exeoutive 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 Execntive 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 name of the Corporation deeds, mortgages, bonds, contracts and other Instruments, except in cases in
which the signing and exccution thetrcof shall be expressty delegated by resolution 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 sighed or executed and, in general, 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 resolution 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, or, 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 upon, the President. Any Vice President may sign and execute in the name of the Corporation deeds, mortgages,
bonds, contracts and other instrumetits, except in cases in which the sigaing and execution thereof shall be expressly delegated by
tesolution of the Board or by these By-laws to some other offlcer or agent of the Corporation, or shall be required by applicable faw
otherwise to be signed or executed, and each Vice President shall perform such other duties as from time to time may be assigned to
such Vice President by resalution of the Board or by the President,

54 Secretary, The Secretary shall attend all meetings of the Board and of the Stockhalders and shall record all
the proceedings of the meetings of the Board and of the Stockholders in a book to be kept for that purpose, and shall porform like
duties for committees of the Board, when required, The Secretary shall give, or cause to be given, notice of afl special meetings of
the Board and of the Stockholders and shall perform such other duties as may be prescribed by the Bourd or by the President, nnder
whose supervision the Secretary shall be. The Secretary shall have custody of the corporate seal of the Corporation, 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 reselution,
give general authority to any other officer to affix tho seal of the Corporation and to attest the same by such officer’s sighatute. The
Secretary or an Assistant Secretary may also attest all instruments signed by the President or any Vice President. The Secretary shall
have charge of all the books, recards and papers of the Corporation relating to its organization and management, shall see that the
reports, statements and other documents required by applicable law are properly kept and filed and, in general, 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 reselution of the Board or by the President,

5.10 Treasurer. The Treasurer shall have charge and custody of, and be respousible for, all funds, securlties and
notes of the Corporation; receive and give receipts for moneys due and payable to the Carporation from any sources whatsoever;
deposit all such moneys and valuable effects in the name and to the credit of the Corporation in such depositaries as may be
designated by the Board; against proper vouchers, cause such finds to be disbursed by checks or drafts on the authorized
depositaries of the Corporation sighed in such manner as shall be determined by the Board and be respousible for the accuracy of the
amounts of all moneys so disbursed; regulatly enter or cause to be enteted in books or other records maintained for the purpose full
ad adequate account of all moteys received or paid for the account of the Corporation; have the right to require from time to time
reports or stataments giving such information as the Treasurer may desire with respect to any and all financial transactions of the
Corporation from the officers or agents trangacting the same; render to the President or the Board, whenever the President or the
Board shall requite the Treasurer so to do, an account of the finangial condition of the Corporation and of all financial transactions of
the Corporation; disburse the funds of the Corporation as ordered by the Board; and, in geheral, perform all dutles incldent 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 Secretaries and Assistant Treasurers. Assistant Secretaries and Assistant Treasurers shall perform
such duties as shall be assigned to them by the Secretary or by the Treasurer, respectively, or by resolution of the Board or by the
President.




ARTICLE 6
GENERAL PROVISIONS

6.1 Certificates 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-eniry system maintained by the registrar of such stock,
or a combination of both, Every holder of stock shall be entitled to bave a certificate, signed by or in the name of the Corporation by
the Chairtan, if any, or the President or a Vice President and by the Secretary or an Assistant Secretary or the Treasurer or an
Assistant Treasurer, certifying the number of shares awned by such holder of stock in the Corporation; provided that the Board may
authorize the issuance of uncertificated shares of same 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 cestificates for shares until such cettificates are surrendered to the
Cotportation, or on the respective rights and obligations of the Stockholders. Any or all of the signatures upon a certificate may be
facsimiles. In case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon any
certificate shall have ceased o be such officer, transfer agent or regisirar before such certificate is issued, such certificate may be
issued by the Corporation with the same effect as if such person were such officer, transfer agent or registrar at the date of issue.

6.2 lrapsfer and Registiy Agents. The Corporation may from time to time maintain one or more transfer
offices or agents and registry offices or ngents at such place or places as may be determined from time to time by the Board,
6.3 Laost, Stofen or Destroyed Certfigates. The Corporation may issue a hew certificats of stock in the place of

any certificate thetetofote Issued by it, alleged fo have been lost, stolen or destroyed, and the Corporation may requite the owner of
the lost, stolen or destrayed certificate, or his legal representative, to 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 cettificate or the issuance of
such new certificate.

6.4 Form of Records. Any records maintained by the Corpotation in the regular course of its business,
including its stock ledger, books of account, and minute books, 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 cotvert any recorcds 5o kept upon the request of any person entitled to inspect such records pursuant
to applicabie law.

6.5 Seal. The corporate seal shall have the name of the Corporation inscribed thercon and shall be in such form
as may be approved from time to time by the Board, The seal may be used by causing it or a facsimile thareof to be impressed or
affixed or otherwise reproduced.

6.0 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 at a meeting at which a quorum is present or (ii) by the affirmative vote of at least 66-2/3%% af the votin 5 power
of the shares of then ontstanding voting stock of the Corporaiion, voling together as a singls class.



Exhibit 10.51

Sands

SECOND AMENDMENT TO EMPLOYMENT AGREEMENT

This Second Amendment to Employment Agreement (“Second Amendment”) is entered into by and between Las Vegas Sands
Cotp., a Nevada corporation (“LVSC”), and Las Vegas Sands, LLC, a wholly owned subsidiary of LVSC (together with LVSC, the
“Company™) and I3, Zachary Hudson {“you™) effective January 1, 2024 (“Effective Date™). Capitalized terms 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 effective March 1, 2021 (the “Amended Agreement”). In consideration of the mutual promises,
covenants, conditions, and provisions contained herein, the partics agree as follows:

1. Extension of Term. The term of employment set forth in Section 3 (Term) of the Amended Agreement is hercby
extended through and including December 31, 2029.

2. Base Salary. The gross base salary stated ir: Section 4 (Base Salary) of the Amended Agreement shall be increased to
$1,300,000 effective January [, 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 (“Bonus™) under the Las Vegas Sands Corp. Executive Cash Incentive Plan in which the
Company’s senior executives 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 criteria approved by the CEO and established by the
Compensation Committee of the Board of Ditectors of LVSC (the “Compensation Committee”). The Bonus shall be payable at 85%
of target if the applicable performance ctiteria are determined to be achieved at the threshold payout level and shall not exceed 115%
of target If the applicable performance critetia are determined to be achieved at the maximurmn payout level. The actual amount of the
Bomus for each such calendar year shall be determined by the Compensation Committee afler consultation with the CEO. The
Bonus for any year shall be payable at the same time as annual bonuses ate paid to other senior excoutives of the Company, but no
later than March 15 of the year immecdiately 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),




4, Equity Award. Section 6 of the Amended Agreement is replaced in its entirety by the following:

(2) In each calendar yeat during the Tarm while you are employed by the Company, commencing with respect to performance in
calendat year 2024, subject to the achievement of performance ctiterin established by the Compensation Committee for you
in respect of the peior calendar year, the Compensation Committee will grant you restricted stock units (“RSUs”) in respect
of a number of shares (the “Shares”) of LVSC common stock (*Common Stoek”) in a target amount equal to 200% of your
base salary based upon the fair market value per Share on the date of grant (the “Annual RSU Award™), The Annual RSU
Award shall be granted at 85% of target If the applicable performance ctiteria are detetmined to be achieved at the threshold
level and shall not exceed 115% of target if the applicable performance critetia are determined to be achieved at the
maximum level. The actual amount of the Anoual RSU Award for each such calendar year shall be determined by the
Compensation Commitiee in iis sole discretion. The RSUs shall be granted pursuant to the terms of the LVSC Amended and
Restated 2004 Equity Award Plan (the “2004 Plan”) or a succossor 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 graat subject to
your continued employment with the Company as of the applicable vesting date or otherwise as described in this Agrecment,
The Annual RSU Award for each year during the Term shall be granted following the first mesting of the Cotmpensation
Comtnittee during the year 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 herein, 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 senlor 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,

(b} The Compensation Committee has approved that on the date this Second Amendment is executed (the “Date of Grant” ag
definted under the 2004 Plan) you will be granied options to purchase shares of Common Stock with a total Black-Scholes
value of $7,950,000 on the Date of Grant (the “Second Amendment Option Grant™), 'The exercise price per shate of Common
Stack for the Second Amendment Option Grant shall be equal to the closing price of a share of Common Stock on the Date
of Grant. Except as otherwise sct forth herein, the Second Amendment Option Grant shall vest on December 31, 2025,
subject to your continued employment with the Company ag of the vesting date, The Sevond Amendment Option Grant shall
be subject to the terms and conditions of the 2004 Plan (or & successor plan) and the Company’s form of Nonqualified Stock
Option Agreement for its senlor executives.




5. Termination by the Company without Cause; Termination by You for Good Reason. The first paragraph of
Section 11(b} of the Amended Agreement is replaced in its entirety by the following:

The Company may terminate your employment without Cause st any time by glving you written notice to that effect. You may
terminate your employment for Good Reason (as defined below) upon 60 days advance written notice, In the event that the
Company tetminates 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 first regular payroll date following the effective date (after the expiration of the applicable revocation period) 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 fo this Section 11(b) between the termination of your
employment and the effective date of such general release end covenant not to sue, and (B) to the extent hecessary to avoid
accelerated taxation and/or tax penalties under Section 409A (as defined below), the applicable portion of such payments shall be
paid priar to March 15 of the year following the year in which the termination of your employment occutred, and (ii) the immediate
vesting of the portion of the Second Amendment Option 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 etmployment
without Cause, you will also: be reimbursed for reasonable expenses Incurred, but not paid prior to the effective date of such
termination of employment, subject to Company policies including ptoviding of supporting receipts; be entitled to such tights 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 und conditions of such plans and progtams
including COBRA benefits at your own expense, and a relocation to the city of your choice in the continental United States pursuant
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 to which you may become entitled under Section 11(b) above are conditional upon and subject to your (a)
execution of a general release and covenant 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 claims you may have against the Company, its affiliates and their
respective directors, officers and employess and (b) not revoldng 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 entirety by the following:

Non-Competition. During all periods af employment with the Company and for a period commencing on the date of any tertination
of employment (“Termination Date™) and ending one (1) year following the Termination Date, you agree that you will not serve as a
senior managet, business leader or strategic advisor to any casino or casino-hote] or any affillate thereof or any other competitor that
operates within (i) Clark County, Neveda including, without limitation, the City of Las Vegas, or any governmental unif,
incotporated ot unincorporated area within Clatk County, Nevada, (ii) the Macau Special Administrative Region of The People’s
Republic of China, (iii) Japan, (iv) Korea, (v) Thailand, (vi) New York and New Jetsey, (vii) Singapore, (viii) Texas, or (ix) any
other location in which the Company or any of ity 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 Jaw
under any applicable rules of professional conduct. 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 yout 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 arca, or scope which such court of arbiteator
deems reasonable and enforceable, this provision shall be automatically modified to the extent necessary to make it reasonable and
enforcenble as may be determined by any such court or arbitratar,

8. Non-disparagement, Seotion 14(b) of the Amended Agreement is replaced in its entirety 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 G. Adelson, the Company, its subsidiaties or affiliates, or any of their respective
predecessots or successors, of any individuals or entities that to your knowledge are current or former directors, officers, cmployees,
shareholders, pattners, members, agents or representatives of ary of the foregoing, in their capacities as such, with respect to any of
their respective past or present activitics, or otherwise publish (whether in writing or orally) statements that tend to poriray any of
the aforementioned parties in an unfavorable light; provided, that nothing herein shall or shall be deemed to ptevent ot impair you
from filing a charge or complaint with the Equal Employment Opportunity Commission, the National Labot Relations Board, the
Occupational Safely and Health Administration, the Securitiss and Exchange Cotamission ot any other federal, slate or local
governmental agency or commission (“Government Agencies™). You understand that this Agreement does not limit your ability to
communicate with any Government Agencics or otherwise participate in any investigation or proceeding that may be conducted by
any Government




Agenay, including providing documenis or other information, without notice to the Company or testifying truthfully in any legal or
administrative proceeding if such testimony is compelled or requested or otherwise complying with any subpoenas or other judicial
ot governmental requests for information, You further understand that nothing herein shall prevent you from exercising your tlghts
under Nevada Assembly Bill No, 248 (2019} or Nevada Assembly Bill No. 60 (2021).

9, Dispute Resolution, Section 15 of the Amended Agreement is replaced in its entirety by the following:

In the uniikely event of a dispute, the Company and you expressly understand and voluntarily agree that any claim which either
party may have agalnst the other under local, state or federal law including, but not limited to, matters of discrimination, maters
atising out of the termination or alleged breach of this Agreement or the terms, conditions or termination of employment, which
cammot first be setfled through direct discussions between the parties, will be submitted to mediation and, if mediation is
unsuccessful, to final and binding arbitration administered by the American 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 cowt in Clark County, Nevada, A copy of the Rules may be obtained online at
hitps/fwww.adr.org/sites/default/files’ Employment%20Rules.pdf, or fiom the Company’s Human Resources department. Any
controversy or claim submitted for arbitration shall be submitied to a panel of three (3) arbitrators sefected 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 Company, provided, however, that
each Party 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 te the contrary herein, (A) you may, but are nol tequired to, arbitrats claims for sexual
harassment or assault to the extent applicable law renders a pre-dispute arbitration agreement covering such elaims invalid or
unenforeeable and (B) this Section 15 shall not (x) cover any claim or charge which, by law, cannot be the subject of a compulsory
arbitration agreernent or (y) preclude you from filing charges with the federal Equal Employment Opportunity Commission ot
similar state or local agencies, During the pendency of any claim under this dispute resolution procedure, you agree 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
orally or in wtiting which could impair ot disparage the personal or business reputation of the Company, its affiliates or the estate of
Sheldon G, Adelson, You understand and acknowledge that by sighing this Agteement, you are walving the right to a jury trial, or a
trial before a judge in public court.

10.  Clawback Policies. Any compensation provided to you which is subject to recovery under any law, government
tegulation, stock exchange lisling requirement or Company policy, will be subject to such deductions and clawback as may be

required to be made pursuant to such law, government regulation, stock exchange listing requiretnent or Company policy (or any
policy




adopted by the Company pursuant to any such law, government tegulation or stock exchange listing requirement), including, without
limitation, the LVSC Forfeiture of Improperly Received Compensation Policy, effective January 23, 2018, as may be amended from
time to time, and the LVSC Clawback Policy, effective December 1, 2023 (together, the “Clawback Policies”). You knowingly,
voluntarily and itrevocably consent to and agree to be bound by and subject to the terms and conditions of the Clawback Policies,
Ihcluding that (i) you will return any erroncously awarded compensation that is required to be repaid in accordance with the
Clawback Policies, (ii} the compensation that you receive, have received or may become entitled to receive from the Company is
subject to the Clawback Policies, and the Clawback Policies may affect such compensation, and (iif) you have no right to
indemnification, insurance payments or other reimbursement by or from the Company for any compensation that is subiect 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 Agresment are, and shall continue to remain, in full force and effect. In the event of a conflict betwesn the tarms of
this Second Amendment and the Amended Agreement, the terms of this Second Amendment shall control.

The parties have read, understood, and duly executed this Second Amendment by their signatures below.

D. Zachary Hudson Las Vegas Sands Corp.

/8! D, ZACHARY HUDSON /8 ROBERT G. GOLDSTEIN
Robett §. Goldstein
Chief Executive Officer

Date: December 13, 2023 Date:  December 13, 2023




Exhibit 10,52

Sands

FIRST AMENDMENT TO EMPLOYMENT AGREEMENT

This First Amendment to Employment Agreement (“First Amendment”) is entered into by and between Las Vegas Sands Cotp., a
Nevada corporation (“LVSC”), and Las Vegas Sands, LLC, a wholly owned subsidiary of LVSC (together with LVSC, the
“Company”) and Randy A, Hyzak (“you”} effective as of JTanuary 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 employment 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 herein, the partics agree as follows:

1. Extension of Term. The tert of employment set forth in Section 4 (Employment Term) of the Agreement is heroby
oxtended through and including December 31, 2026,

2. Anrual 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 bonus (“Bonus™) under the Las Vegas Sands Corp, Executive Cash Incentive Plan in which the
Company’s senior executives participate for each calendar year of the Term (with a target Bonus of 150% of Base Salary
commencing in calendar year 2024), subject 1o the achievement of performance critetia approved by the CEO and established by the
Compensation Committee of the Board of Directors of LVSC (the “Compensalion Committee™). 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 sxcead 115%
of target if the applicable performance criteria are determined to be achieved at the maximum payout level. The actval anmount of the
Bonus for each snch calendar year shall be determined by the Compensation Committes afier consultation with the CEO. The
Bonus for any year shall be payable at the same time as annual bonmses are paid to other senior executives of the Company, but no
later than March 15 of the year immediatcly following the yeat 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 vour confitued employment
through the end of the Term).

3. LEquity Awards, Section 7(a) of the Agreement is replaced in ils entirety by the following:

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 thc achievement of performance criteria established by the Compensation Commiitee for you in

respect of the prior calendar year, the Compensation Committes will grant you restricted stock units (“RSUs™) in tespect of 2 number
of




shares (the “Shares”) of LVSC common stock (“Conunon 8tock™) in a target amount equal to 175% of your base salary based upon
the fair market value per Share on the date of grant (the “Annual RSU Award”). The Annual RSU Award shall be granted at 85% of
target if the applicable performance criteria are determined to be achieved at the threshold level and shail not exceed 115% of targat
if the applicable performance criteria are determined to be achieved at the maximum level. The actual amount of the Annnal RSU
Award for each such calendar year shall be determined by the Compensation Committee in its sole discretion. The RSUs 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 Committes during the year 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 herein, 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 You for Good Reason. Section 11(b) of the
Agreement is replaced in its entirety by the following:

In the event that the Company terminates your employment without Cause (and othet than due to death or Disability), or you
terminate your employment for Goed Reason, commencing ln calendar year 2024 you shall be eniitled to receive (1) the Acerued
Benefits; (ii) an amount equal to the sum of your Base Salary plus your target Bonus, paid over twelve (§2) months following the
termination of your employment i accordance with the Company’s normal payroll practices; (iii) 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 vesiing 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 {7) shall continue to apply following such termination of employment.

3. Non-disparagement. Section 16 of the Agreement amended to include the following as new Section 16(0):

¢. During afl periods of employment and in perpetuity thereafter, you agree that you shall neither cause o be made or offered, nor
make ot offer any slanderous, denigrating, disparaging or malicious comments, remarks, statetnents or opinions vegarding Sheldon
(3. Adelson, the estate of Sheldon G. 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 ourrent or former directors, officers, employees, shareholders,
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 writing or orally) statements that tend to poriray 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 or complaint with the Equal Employment Opportunity
Commission, the National Labor Relations Board, the Oceupational Safety and Heaith 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 [imil your ability fo communicate with any Government Agencies or otherwise participate in any
investigation or proceeding that may be conducted by any Government Agency, including providing documents or other information,
without notice to the Company or testifying teuthfully in any legal or administrative proceeding if such testimony is compelled or
téquested or otherwise comptying 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. Seciion 17(a} of the Amended Agreement is replaced in its entirety by the following:

During your employment with the Company and for a period of one (1) year from the date of termination of your employment for
any reason (the “Restriction Period”), you shall not serve as a senior manager, business leader or strategic advisor to any hotel or
casino in (i) Nevada, (li) the Macau Special Administrative Region of The People’s Republic of China, (iif) Texas, (iv) Flotida (v)
New York, (vi) Japan, (vii) Korea, (viii) Vietnam, (ix) Singapore or (x) any other location in which the Company or any of its
affiliates is doing business or has made substantial plans to commence doing business, in each case at the time of your termination.

7. Dispute Resolution, Section 19(g) of the Agresment amended to include the following as new Section 19(g)(vii):

vii. Notwithstanding anything to the contrary herein, (A) you may, but are not required to, arbitrate claims for sexual harassment or
assault to the extent applicable law renders a pre-dispute arbitration ngreement covering such claims invalid or unenforceabls 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 Oppottunity Commission or similar state oc
local agencies.

B. Clawback Polieles. Any compensation provided to you which is subject to recovery under any law, government
regulation, stock exchange listing requirernent or Company policy, will be subject to such deductions and clawback as may be
required 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 LVEC Forfeiture of Improperly Received Compensation Policy, effective January 23, 2018, as may be
athended from time to tine, 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 te be repaid in accordance with the
Clawback Policies, (i) the compensation that you receive, have received or may become entitled to receive from the Company is
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 ars, and shall continue to remain, in full force and effect. In the event of a conflict between the terms of this Pirst
Amendment and the Agreement, the tetms of this First Amendment shall control.

The parties have read, understood, and duly executed this First Amendment by their signatures below,

Randy A. Hyzak Las Vegas Sands Corp.

15/ RANDY HYZAK /S/ ROBERT G. GOLDSTEIN
Raobert G. Goldstein
Chief Execiitive Officer

Date: January 25, 2024 Date:  January 25, 2024




Exhibit 21.1

Significant Subsidiaries of Lag Vegas Sands Corp.

The following is a list of significant subsidieries of Las Vegas Sands Corp,, omitiing subsidiarics which, considered in the aggregate as & single subsidiary,
would not congtitute a significant subsidiary as of December 31, 2023,

State or Other Jurvisdiction of

Legal Name Incerporation or Qrganization
Lag Vegas Sands, LLC Nevada

LVS (Nevada) International Holdings, Tnc. Nevada

Marina Bay Sands Pte. Ltd. Singapore

MBS Holdings Pe. Ltd. Singapore
Sends China Lid, Cayman Islands
Venetian Casino Resort, LLC Mevada
Venetian Cotai Limited Maouo
Venetian Macau Limited Macao
Venetian Qrient Limited Macao
Venetlan Venture Development Intermediate 11 Cayman Islands

Venetian Veniure Development Intermediate Limited Cayman Islands



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

‘We consent to the incorporation by reference In Registration Statement No, 333-275303 on Form 8-3 and Registration Statement No. 333-
232819 on Form 8-8 of our reports dated February 7, 2024, relating to the financial statements of Las Vegas Sands Corp., and the effectivenesy
of Las Vegas Sands Corp.'s internal control over financlal reporting appearing in this Annual Report on Form 10-K for the year ended Idecember
31, 2023,

fs/ Deloitte & Touche LLP

Las Vegas, Nevada
February 7, 2024



Exhibit 23.2

HAI
WEN

MRS R4 25 Bt

February 5, 2024

Las Viegas Sands Corp.
5420 S. Durango Dr.

Las Vegas, Nevada 89114
United States

Dear SirMadam;

We hereby consent 1o the reference of our name under the headings “Business—Doing Business in Macao, Hong Kong and mainland

China” and "Risk Factors—Risks Related to Doin% Business in Ching” in Las Vegas Sands Corp.’s (the "Company*) Annual Report on

lI:orm f'lU~K (the "2023 Form 10-K"), which will ba filed with the Securities and Exchange Commisslon (the *SEC") on or around the date
areqat.

We also consent to the filing of this consent letter with the SEC as an exhibil to the 2023 Form 10-K being filed on the date hereof and
Incorporated by raference into the Company's reglstration statement on Form S-3 filad with the SEC on November 3, 2023 and the
Company's registration statement on Farm 8-8 (File No. 333-232819) filed with the SEC on July 25, 2019,

In giving such consent, we do not thereby admit that we coma within the category of parsons whose consent is reguired uncer Secfion 7
Op: the S:c:urllies Act of 1933, or under the Securities Exchange Act of 1834, in each case, as amended, or the ragulations promulgates
thereunder.

Very truly yours,
Ist Hajwen & Partners
HAIWEN & PARTNERS

U IS T HAIWEN & PARTNERS

AL BRI 50

Wkt AR NIREL R IR i 0 RS AR 20 B LANEG 00020

Auddrens: 20 Foruna Elvancizd Cemnl 5§ Dong San Huan Ceniral ROaY, Ghaoyang LAz, Baing 1806020, Ghlna
AR Telp: (4B5 10) £500 6258 [4)E{Fex). (=35 10} 8300 0042  wervhakaon Saw.com

AT BEMING | JW StiANGHAL | RN BHENZHEN |8 HONG KONG | 553 CHENGDU | S5R HAIKOU



Exhibit 31.3
LAS VEGAS SANDS CORP.
CERTIFICATIONS

I, Robert G, Goldstein, certify that:
1. T have reviewed this annual report on Form 10-K of Lag Vegas Sands Corp.;

2. Based on my knowledge, this report does not contain any unirue staternent of 8 material fact or omit to state & material Fact nocessaty to make the
statenients made, in light of the circumstanees under which such statements were made, not misleading with respeet to the period covered by this report;

3. Based on my knowledpe, the financial statements, and ather financial information included in this report, fairly present in all muaterlal respecls the
financlal condition, resulls of operations and oash flows of the registrant as of, and for, the periods presented in this report;

4. The regisirant’s other certifying officer(s) and 1 are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-E5(c) and 15d-15{e}) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(6) and 15d+15 (£) for the
registrant and have:

(8) Designed such disclosute conirols and procedures, or caused such disclosute controls and prosedures to be designed under out supervision, to
ensure that material information relating to the reglstrant, including its consolidated subsidiaries, fs made known to us by ofthers within *hose entities,
partionlarly durlng the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed tmder our
supervision, to provide reasonable assueance regarding the reiiability of finanelal repotting and the preparation of financial statements for external pueposes in
aocordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in thie report our conclusions about the
effectivencss of the diselosure controls 2nd procedures, s of the end of the period covered by this report based on such svaluation: and

(d) Disclosed in this report any change in the regisirant’s internal control over financial reporting thet aceurred during the registrant’s niost recent
fiscal quarter (the registeant’s fourth flscal quarter in the cass of an annual teport) that has materially atfected, of is reasonably likely to materialty affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of interiul control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors {or persons performing the squivalent functions);

(n} All significant deficiencies and material weaknesses in the design or operation of Internal control gver financinl reporting which are reasonably
likely to adversely affoct the regivirant’s ability to rccord, process, summarize and report financial Information; and

{b) Any fraud, whether or not material, that involves management or other employees who have & significant role in the repistrant’s internal control
over financial reporting.

Date:  February 7, 2024 By: /s/ ROBERT G. GOLDSTEIN

Robert G. Goldstein
Chief Execntive Officer
{Principal Bxecutive Officer)




Exhibit 31.2
LAS VEGAS SANDS CORP,
CERTIFICATIONS
[, Randy Hyzak, cettify that:

L. T have reviewed this annual report on Form 10-K of Las Vegas Sands Corp.;

2. Based on nry knowledge, this repott does not contain any untrae statement of a material fact or omit to state a material faet tecessary to make the
statetnents made, in light of the circumstances under which such statemants were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial infermation included in this reporl, fairly present in all material respects the
financial condition, results of operations and cash flows of the regisirant as of, and for, the periods presented in this repost;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (a5 defined in
Exchange Act Rules 13a-15(c) and 15d-15(e)) and Internal covtrol over finarcial reporting (as defined in Exchange Act Rules 13a~15() and 15d-15(f)) for the
registrant and have:

(a) Designed such disclosure controls and procedures, or catised such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, ineluding its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b} Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supetvision, lo provide reasonable assurance regarding the reliability of financiai reporting and the preparation of financial siatements for extettal purposes in
accordance with generally accepted accounting principles;

() Evaluated the effectivencss of the registrant's disclosure conirols and procedures and presented In this report our conclusions ubout the
effectivensss of the disclosure controls and procedures, as of the end of the period coveted by this report based on such evaluation; and

{d) Disolosed in this report any chenge in the regisirant’s intemal control over financial reporting that occurred during the registrant’s most recent
tiscal quarter (the registeant’s fourth fiscal quarter in the ease of an annual report) that has materially affccted, or is reasonably likely to materially affect, the
regisirant’s internal control over financial reporting; and

5. The regisirant’s other certifying officer(s) and I have disclosed, baged on our most recent svaluation of internal control over financial reporting, to the
reglsteant’s auditors and the sudit commitiee of the registrant's board of direstors {or parsons performing the equivalent fimetions):

() All significant deficiencies and matetial wenknesses in the design ot operation of internal conirol over financial reporting which are reasonably
Likely to adversaly affect the regisirant’s ability to record, process, summarize and report finaneial information; and

(b) Any fraud, whether o nol matetlul, that involves management or other employees who have a significant role in the registrant’s internal control
over [inancial reporting,

Date:  Febrnary 7, 2024 By: 13/ RANDY HYZAR

Randy Hyzak
Executive Vice President and Chief Financial Oficer
(P'rincipal Financial Officer)




Exhibit 32.1
CERTIFICATION UNDER SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In conneotion with the Annual Report on Form 10-K for the year ended December 31, 2023 as filed by Las Vegas Seads Corp. with the Seouritles and

Exchange Commisston on the date hereof (the “Report™), T certify pursuant to 18 U,8,C. Section 1350, as adoptad pursuant to Section %06 of the Sarbarnes-
Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(2) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contetined in the Report faitly presents, ln &1l materlal respects, the financial condition and results of operations of Las Vegas
Sands Cotp.

Drate:  February 7, 2024 By: 13/ ROBERT (. GOLDSTEIN

Robert G. Goldstein
Chief Executive Officer
(Principal Executive Officer)




Exhibit 32.2
CERTIFICATION UNBER SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In conection with the Annual Report on Form 10-K for the year ended December 31, 2023 as filed by Las Vegas Sands Corp. with the Securities and

Exchange Commission on the date hereof (the “Report™), [ certiy pursuant to 18 U.S.C. Section 1350, as adopted pursuani to Section 906 of the Sarbanes-
Dxley Act of 2002, that:

(1) The Repart folly cemplies with the requirements of Seetion 13{a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fally presents, in all material respeets, the financisl condition end results of operations of Las Vegas
Sands Corp,

Date:  Fobruary 7, 2024 By: i5 RANDY HYZAK

Randy Hyzak :
Execulive Vice President and Chief Financial Officer
{Principal Financial Officer)




Exhibit 97

Clawback Policy

The Board of Directors [the “Board") of Las Veges Sands Corp. (the “Company”} has determined that it s appropriate for the Company to
adopt this Clawback Policy (the “Policy”) to be applied to the Executive Officers of the Company effective as of the Effective Data.

1 POLICY STATEMENT

The purpose of this policy is 1o set forth the circumstances under which the Company’s Board of Directors or a Committee thereof may

exercise its discretion to require an Executiva Officer (as defined in the Policy) to relmburse Erroneously Awarded Compensation (a5
defined In the Policy).

2 SCOPE

This policy applies to the Executive Officers of the Company.
3 DEFIN(TEONS

For purposes of this Policy, the following definitions shall apply:

a)
b)

)

d)

e}

f)

8

h)

"Committee” means the Compensation Commitiee of the Board.
"Company. Group” means the Company and each of Its Subsidiaties, as applicable.

"“Covered Compensation” means any Incentive-Based Compensation granted, vested or paid to a person who served as an
Executive Officer at any ime during the performance period for the Incentive-Based Compensation and that was recelved (i) on or
after the effective date of NYSE llsting standard Sectjon 303A.14, {ii) after the person became an Executive Officer and {1i1) at a time
that the Company had a class of securities listed on a national securities exchange or a hational securities association,

“Effective Date” means December 1, 2023.

"Erraneously Awarded Compensation” means the amount of Covered Compensation granted, vested, or paid to a person that
exceads tha amount of Covered Compensation that otherwise would have been granted, vested or paid to the person had such
amount been determined based on the applicable Restatement, computed without regard to ary taxes paid (i.2., on a pre-tax
hasis). For Covered Compensation based an stotk price or total shareholder return, where the amount oF Erroneously Awarded
Compensation Is not subject to mathematical recalculation directly from the Information In & Restatement, the Committee will
determine the amaunt of such Covered Compensation that constitutes Erroneousiy Awarded Compensation, If ary, based on a
reasonable estimate of the ffect of the Restatement on the stock price or total shareholder return upon which the Covered
Compensation was granted, vested or paid and the Committee shall maintain documentation of such determination and provide
such documentation to the NYSE.

“Exchange Act” means the Securities Exchange Act of 1934.

"Executive Officer” means each “officer” of the Campany as defined under Rule 16s-1{f) under Section 16 of the Exchange Act,
which shall be deemed tc include any individuals identified by the Company as executive officers pursuant to Item 401{b) of
Regulation S-K under the Exchange Act. Bath current and former Executive Oificers are subject to the Policy In accordance with its
terms.

“Financial Reporting_Measure” mezns (1) any measure that is determined and presented [n accordance with the accounting
principles used in preparing the Company’s financial statements, and any measures derived wholly ot In part from such measures
and may conslist of GAAP or nan-GAAP financial measures (as defined under Regulation G of the Exchange Act and ftem 10 of
Regulation 5-K under the Exchange Act), (i) stock price or {iil) total shareholder return. Financlal Reporting Measures may or may
not be




filed with the SEC and may be presented outside the Company's financial statements, such as in Managements’ Discussion and

Analysis of Financlal Conditions and Result of Operations or in the perfarmance graph required under ttem 201 (e) of Regulation S-K
under the Exchange Act,

i) “Home Country”’ means the Company’s Jurisdiction of incorporation.

Il “Incentive-Based Compensation” means any compensation that is granted, earned, or vested based wholly or In part upan the
attainment of a Financial Reporting Measure.

k} “Lookback Perivd” means the three completad fiscal years {plus any transition period of less than nine months that is within or
immedlately followling the three completed fiscal years and that results from a change In the Company’s fiscal year) immediately
preceding the date on which the Company Is required to prepare a Rastatement for a glven reporting period, with such date being
the earlier of: (i} the date the Board, a committee of the Board, or the officer or officers of the Company authorized to take such
action if Board actioh is hot required, concludes, or reasonably should have concluded, that the Company Is required to prepare a
Restatement, or (!} the date a court, regulator or other legally authorized body directs the Company to prepare a Restatemeant,
Eecovery of any Erroneously Awarded Compensation under the Palicy is nat dependent on if or when the Restatement Is actually

led.

1} “NYSE" means the New York Stock Exchange.

"Received” Incentive-Based Compensation is deemed “recelved” in the Company’s fiscal perfod during which the Financial
Reporting Measure specified in or otherwlse relating to the Incentive-Based Compensation award is attained, even if the grant,
vesting or payment of the [ncentive-Based Cornpensation occurs after the end of that period.

m

—

n] “Restatement” means a required accounting restatement of any Company financial statement due to the material noncompliance
of the Cornpany with any financial reporting requirement under the securities laws, Including {i} to correct an error in previously
issued financial statements that Is material to the previously issued financial statements (commonly referred to as a “Big R
restatement) or {fi) to correct an error In previously issued finanelal staterments that is not material to the previously issued
financial statements but that would resufl [n a material misstatement if the error were corrected in the current petiod or left
uncorrectedin the cutrent period {commonly referred to as a “little r* restatament}, within the meaning of Exchange Act Rule 10D-
1 and NYSE listing standard Section 303A.14. Changes to the Company's financial statements that do not represent error
corrections under the then-current relevant accounting standards wilk not constitute Restaterments, Recovery of any Erroneously
Awarded Compensation under the Policy is not dependent on fraud or misconduct by any person in connection with the
Restaterent.

o} “S8EC” means the United States Securities and Exchange Commission.

p) “Subsldlary” means any domestlc or foreign corporation, partnarship, association, Joint stock company, joint venture, teust, or
unircorporated organlzation “affiliated” with the Company, that is, directly or indirectly, through one or maore intermediaries,
“controlling”, “contrelled by” ar “under common contral with*, the Company. “Control” for this purpose means the possession,
direct or indirect, of the power to direct or cause the direction of the management and policies of such person, whether through

the ownership of voting securities, contract or atherwlse,
4 REQUIREMENTS OF THE POLICY
Recoupment of Erroneously Awarded Compensation

In the event of a Restatement, any Erroneously Awarded Compensation recelved during the Lookhack Perlod (a) that is then-outstanding
but has not yet beeh paid shall be autamatically and immediately forfeited and (b} that has been paid to any person shall be subject to
reasonably prompt repayment to the Company Group in accordance with Section 3 of this Policy. The Committee must pursue {and sha!l not
have the discretion to walve) the forfeiture and/




or repayment of such Erreneously Awarded Compensation In accordance with Section 3 of this Policy, axcept as provided below,

Notwithstanding the foregoing, the Committee {or, If the Committee is not compased entirely of independent directors, & 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 If the Committee determines that such forfeiture and/or recovery would be impracticable due to any of the
followng elrcumstances: (i) the direct expense paid 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 recover such
Erronecusly Awarded Compensation, the documantation of such attempts, and the provision of such documentation to the NYSE), {ii) pursuing
such recovery would violate the Company’s Home Country laws adopted prior to November 28, 2022 {provided that the Company obtains an
opinion af Home Cauntry counsel acceptable to the NYSE that recavery would result in such a violation and provides such opinlon to the NYSE),
or {iii) recovery would likely cause any otherwise tax-qualified retirement plan, under which benefits are broadly avallable to employess of
Company Group, to fail to meet the reguirements of 26 U.S.C, 401{a){13) or 26 1.5.C. 411(a) and regulations thereunder.

Means of Repayment

In the event that the Committee determines that eny person shall repay any Erroneously Awarded Compensation, the Commlttee shall
provide written notice to such person by emall or certified mail ta the physical address on file with the Company Group for such person, and
the person shall satisfy such repayment In a manner 2nd on such terms as required by the Committee, and the Company Greup shall be
entitled to set off the repayment amount against any amount owed to the person by the Company Group, to regquire the forfeiture of any
award granted by the Campany Group to the person, or to take any and zll necessary actions to reasonably promptly recoup the repayment
amount from the gerson, In each case, o the fullest extant permitted under applicable law, Induding without limitation, Section 4094 of the
Internal Revenue Code and the regulations and guidance thereunder. If the Committee does not specify a repayment timing in the written
natice described above, the applicable person shalf be required to repay the Erroneously Awarded Compensation to the Company Group by
wire, cash or cashier’s check no later than thirty {30) days after receipt of such notice.

No Indemnification

Ne person shall be indemnified, insured or reimbursed by the Campany Group in respect of any loss of compensation by such person in
accordance with this Policy, nor shall any person recelva any advancement of expenses for disputes related to any loss of compensation by such
person In accordance with this Policy, and no person shall be paid or raimbursed by the Company Group for any pramiums pald by such person
for any third-party insurance policy covering potential recovery abligations under this Policy. For this purpose, “indemnification” Includes any
modification to current compensation arrangements or other means that would amount to de facto indemnification (for example, providing the
person a new cash award which would be cancelled to effect the recovery of any Etroneously Awarded Compensation). Ih no event shall the
Company Group be required to award any person an additional payment if any Restatement would result in a higher Incentive compensation
payment.

Miscellaneous

This Policy will be administared and Interpreted by the Committee. Any determination by the Committee with respect to this Policy shall be
final, conclusive, and binding on all interested parties. Any discretionary determinations of the Committee under this Policy nead not be
uniform with respect to all persons, ant may be made selectively amongst persans, whether or not such persons are similarly situated,

This Policy is intended to satisfy the requiremants of Seetion 954 of the Dodd-Frank Wall Street Reform and Consumar Protection Act, as it
may be amended from time to time, and any related rules or regulations promulgated by the SEC or the NYSE, includin any additionaf or new
requirements that become effective after the Effective Date which upon effectiveness shall be deemed to automatically amend this Palley to
the extent necessary to comply with such additional or new reguirements.

The provisions in this Poliy are intended to be ag?lied to the fullest extent of the law. To the extant that any provision of this Poliey is
found to be unenforceable or lnvalid undar any applicable law, such provision will be
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COUNTY OF NASSAU
LOBBYIAT REGISTRATION AND DISCLOSURE FORM

V. Nama, addrss and telephone menber of kobhiylat(s)oblbying organization, ‘The tarm Ylobbyist® means gy and peary
parson or arganization rdalnad, amployed or desfgnatad by any vlient 1o nffuance - or promots o matter befors -
Nasaaw County, its agenoios, bostds, commlgsions, department heads, loglstators or committoos, Tociuding bt not
fimited ko the Open Space and Pagks Advisory Committes and Plwwing Comialssion. Such rmatters fivclirclo, but are piot
lemilted 0, requists for proposaas, davetopment or irmprovernent of real progaty subject ta Counly regulation,

[eouramants, Th terrs "lobbylst” toes notincude any officer, director, trustes, employas, toinsed or agend of the
gﬁa?xﬁu of Nassay, or Stats of New York, when discharging his o Bar oficial duties.,

LMWMMWME&&{%WJJM&&WM&M&&MWW&WJ

2. List whether and where the parsoniorgantzation bs reglatarad as o kobbyi (e.0., Nossar Courty, New York Slate):
C e IO, STl l

@ Naie, sidvoss and teleptioni nmber of allant{s) by whom, or an whose bahal, the lobbyist by ratained, employed
OF designeded:

meuéﬁﬂ‘i Sertadds L Ar{ﬂ; o tn}nmmajn hn‘m'?&xmﬂeﬂ&&fim@ o

4. Danctibe loblying acivity conducted, o1t ba conductsd, i Nagaay Caunty, and iderty client{s) for aach sotivity
listed. Soa the last nage for a aumplete desciption of lobbying activitias,

LM#&#%WM@AM@MWQ@MMS ot Tesino {alimmma o™

5. The name of persors, orgarizations or govaitrrental antitios before whom the kbbyist expacis to Iosbby:
e R sl “ 1

6, I such fobbyist le vetained or employad punalsant (o awrition apregment of rataingr or amployment, YOu st attach
a oopy of such document; and i agrosment of rtainer o emgoymert is oml, sttach o witton siatemerit of the
substare thereof. If the wiitien agresment of retainer or employment doas not cottalt a dgned aihorzation froen tho
cliart by whoit you have besr authorized 1o lobby, separately attach such & verltion aumﬁﬂmﬂt’iﬂr: fna? c:Im cliarit,

o ‘{g_ N,
7. Hog tha loblyiaobbying urganization ar any of lts oot officars providaey CRmpSR contribiiions pursuart to
the New York Stats Etaction Law in (1) the peded baglmidig Apdl 1, 2016 and ending on the dato of s disclosure, ¢y
(1), beginning Aprf t, 2018, e period baginnlng two YRuEs prior 1 the date of ths diacdesuns and ehding on the date of
this diselosire, ko the campaign committess of any of the following Nassau County slected officlals or o the campalgn
cammitisas of any candidates for any of the following Naswau Gounty alactad officas: the Connty Exetutive, the Gounty
Chark, the Gompleollar, the Disict Attorriay, or any Gourty Legkslutor?

X -
vER 5 No [T tf yes, to what campalgn eommitise? 1 none, yeu imust 4o state:
[ TN ]

(understarid thet copies of ths form will ba sant ta the Nassa: Couly Department of information Tochnulogy (1T to
Pago {1 of 3 Flov, 38016




be posted on the Courty's website,

Fatso understand that upoe tammination ot retainet, amploymant or designstion I mast give wiitien notice t the County
Attomey within Wity (30) days of temination,

VERIFIGATION: The undorsigned afftms and so swears thet hafshe hag toag ard undarstood the foragoing
statomants and thay are, 1o hisher kncowiedge, trio and acourate.

The undarsigrod urthar wrtiies and affirra hat the contidiudion(s) to the canpalgr committeas listed above were
made frealy and without duress. theaat or any prorisa of g governmarntal banedt or in exdhange for any bareft o
ramuneration,

Electronoatly signed and carltfied at the date and time indieated by 72{ ' 7. /
il A o -

o
Datad: M’fkﬁgﬁg Varckor; M?mﬁ&ﬂggm&w“m
{

Tithe: pxitw:lm!
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The tarm fobhiying stwadl mesn any sttompt to Influacs: any detesmination made by the Nassay Courty Leglslatwe,
of &y mambor theraof, with vospact 1o the induction, paseege, defeat, or substance of any lecal Ksisintion or
resdiution; any detereminetion by the County Execirtive 10 support, oppose, sppeove or disapgrove any local kiglslation
OF ragolition, whather ot not suth leglslation has been inteduced in The County Leafslature: sty detatmination by an
plactad County elticlal or an officer or srploves of e County with respect o the procurernent of goods, sarvices o
corstiuotion, fahding the praparation of contract specifications, ihofuding by not bnlled i the praparetion of requesds
for propasals, of soliciialion, aweard or adminlatration of 4 cortract or with tespect to the solioRation, awar o
adminlstration of 4 frant, ary, or agreament invaiving the diabwrsement of pebtie monles; any detarminaion mady by
the Geanty Execidlve, County Legislature, or by the County of Nassau, Hs agendes, boards, cotmmissons deparimeant
haerls or committoss, including but not imittad 1o the Open Space and Parks Advisory Comwniltea, the Plannliyg
Gommisalon with raspet o tha zoring, yse, development or imprtsvement of reat proparty sutdect to Gounty regutadion,
or any agerwdes, boards, commilggions, depariment hetds of commithess with respect t reguests for imopouala,
hidding, procuremant or contracting for servioes for the Courty any detarmination mada by an slecisd vounty official o
an officer or smploven of the county with respect to the terns of the acqutaition o disposition by the county of nay
interast In teal property, with resiect ko & Besnge of pemit for the Une of rea) propesty of Or by tha county, or with
respact to a franchise, concengion o ravorabl consent; the proposal, adoption, amendimant of rajectin by #n agency
of any rula having the foroe and offedt of taw; tha docision 1o hokd, Sming or ctitconma of any vete waking procesding
hafote an agancy; the agenta or any determiination of a board or sonmizsion: Hny datarmination regarding the
calendaring or 500pm of any legialature eversight hearing; e issuanee, rapeal, modiRoation or substance of a County
Exeoutive Ordar; or any detorminution made by an elected county officlat or awn officor o employesa of the eounty s
aupPOr o bppese any slite br faderal keglalation, vula or reguletion, incudig any determination made (o SUpHT or
opposs that is contingent on any amendimant of suck kagislation, rls or ragulation, whether or not such legislaion has
baan formally intreuced andd whether o not suot ruke or regulation has baan Tarmily proposed.

The tamm "lobbylng™ ar “latbying activithes” Joss nel inctuds: Persons engaged In drafig kexsiakation, wules,
rogulalons or rates; persons advising cllents and renderog oginions on progosed Ingislation, rukss, regulations or rates,
where such professional servives ars not dherwlse connected with kgisirtive or oxectitve action o suct legistation or
admirtatralive action on such miles, regulations ar rates; newspapers and other periodies dad ragio and talevision
latians and awnears and omployires thara, provided thet thair uctivitlas 1o connselken with propased legistation, niles,
raguiations or sadey are lirited to the publication or broadoast of news flems, editorials o oltir comiment, or pald
sdvartisarmants; persons wha partlcipats o witnosses. altoimays or cthior represeniatives in pablic nue-tmaking or rate-
mmaking proceedings of a Gounty agerey, with resioct 10 all paricipation by such persans which is port of the jrukdic
verord thersol and all preporation by such persons for such paricipation; persons whao atiempt o bdluencs & {County
agandy in an adjudieatory procaoding, s dafined by § 102 of the Mew York State Administrative Procedure Act.

Page g ot 3 . Aeov, 32115




Quastion 5:
Courty Executive:
Brace Blakeman

Gounty Comptrollar:
Elaire Mhillips

County Legislature:
Seott Davis

Sinla Bynow

Caria Solages
Patick Multarney
Sath Kostow

Deabra Mule

Howard Kopael

lohin Giuffra

Scott Strauss

Mazi Melesa Pitip
Detig DeRiggi-Whitton
Mlchael Giangegorio
Thomas MeKevitt
Witliam Gayloer il
lohn R, Ferrpiti r
Arnold W, Druckar
Ruse Marie Walker
Bamantha Goatz
James Kenpedy
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STATERENT OF WORK 82 tnihe
BAASTER PROFESSMINAL SERVIES AGREEMERT
Nt Yook Lohbyiog

Thiy Satemant of Work 82 (*SOW @) [CW2793785) iy eevered Inte under and davernad by the terms and
conditions of the Mastar Profussions) Services Agramnent duted hne 1, 3% {"Agregmeni®) [CWZFA129)
betweet:

A

B

3

*2
a3

4

3-5

56

Lus Vegns Sands Corp., 5 Nevads corparation with its principat address at S5 Haven Street, Las Vogas,
Revada 89139 {*Buysr*); ard

Ton Koy Sirategies, LLE, o New York limited liability cothpanry with s principal addeass st 158 Sweet
Hollow Faa, Huntingsor, New Yook 11743 {“Service Provider*)

Tt
This SOW #2 |5 effsctive a5 of Janvary 1, 2029, and will continue through May 33, 2003, unless
terminated earllar In sccordante with the teras of he Agraement,

Froput Crganliation
Buyar Renresertativefs):
Rott Rensa
SWP of Corporate Cosmmunieatinng

mmneese@sands com
7029238022

Servies Prniidder Representativedsh:

fesi Conyrar

Présldent
[ealcooper@mrmail.com
SME50-6132

Sarvices
Service Provider shall provida te Huyer the Following Servines In Terriory market only,

Provide lobbying sorviges 1o assist Buyer tn obteining 3 New York State Gaming Licanse,
Preveltde lobbylng sendes $o Doyar o Nassau County issaas.

Attend rielings and conferency cofls with Buyer officials nnd staff, as requestad.

Additional similar services connectad to the faregoing es directod by the Buyer's management mav be

agreed upon inwedtlog by beth Partlos,

Atrictly comply with Territory, avate and federal law ineluding bat ot liovited to afl ragraments and
finitations governing polttikeat and campaign centributions,

Tn the event Buyer detarmines that the Services fave not been perfotmet It actardasnce with the
Agreement's ranuirements, Buyar shall havn no obligation ko pay for such Senvdces until sueh time that
they have haan performed to Buyer's sethdaction. Aoy sn alt such remedial efforts shall be st Sarvice
Provider's soie oxpanse.

Sarvlee Provider shall prvide By with periodic updates in written foem as and when aprapriote, n

Buyet’s sole discration, settlbg out tha acilon taken snd the eurtent status of the Servicesfthe overall
fradect,

Pagetofd
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&3

19

S!

52

83

5.4

Sarvice Provider shalt respond meomptly oF no Sater K within teo (2) bustiess days to reqoests by
Buyer for carification or Infatmation.

Service Provider shall reglster as a Joblyist under applicable kibbyint reglstration, legislation and
regulation and take ary necessary actions and maletaly al nesassary professional icemses for labbying
anhd other acthdties performed by Service Provider.

Pricing

Buyer shall pay Servics Provider monthily Wstaiments of USD $15,000.00 plus sxpeases oe govarned by
Section 14 of the Agresment, n the svent of 2 termination between sehaduled payment dates, Service
Provider agrens t prarate the amount peyable of pald by Buyer up 1 the effsctive tarminution date,

andd if any excess has beea paid by Buyer, to vefund sich exeess to Buyes withb thicty (30} days niter
tarrninption.

Saddditior] Tormsg and Corditkons
The following tstims apply tu this SOW B2 In additlon to the tarms and conditions set out in the
Agvaamant:

Corfldmtial fformngion
The Parsins explicitly and unequiviesily agree that, for the purpose of this SOW #2, the Confiderdial
Informatlca shall alsa nclude all reparts and other deliveraties producest by Service Provider for Buyar
ander this SOW £2, all of which shall be kept confidential by Service Provider in aceordance witl the
tanng of the Agreament,

Lantract Monitor

ta}  the Contrset Monitor for this SOW #2 1s Ron Reess, SVI of Corporate Communications,
ron rensedlsandsoon, TH2-022:0022 ynloas Buyer ra-dasipnates another Contract Manitor by
nokics its writlog to Service Pravider,

() Sayvice Provider and Service Providar Personnet shall act upors, and oaly 1o the extent of, the
invstructions of Y Cottract Mondbar.

() The Contract Maositor may monitor and petiodically evaluate the parformance of Seevice
Provider,

Restrictions on Servics Prorldar Soopa of Wik
fay Servics Provider (s engigsd t supply Serdens only in Tardtory.
{hy Prige tn misking sy writtan vr aral communications with any reprasentative of any governmant
entity fuchuding state owned entities, Servive Provider shall clabis (e Wittt pre-appresal ot
the Contruel Montor,
ic) Sarvice Brovidor shsll comply with shy conditions ingosed by Contract Monitor regarding how
the samissurications s 10 b bandled,
{5} in secordane with the No Agancy Clavse of the Agresment
{i Sarvice Providir ng no authority to ued may ot conduct any negetativas on behalf of
Blyarwith say thivd parties;

m Serdce Provider may not use Bayer's tsiness card nor vapresent Drdlly of bn writing
thot Strvite Provider or Service Provider Pevsonine! g arepresantative oragent of Buyey

. Seevine Provider shal not accept antiteson Buyers behalf o sutrnlt involces on Servite
Provider's letartac of ander Sevvics Provider's signature on Buyer's behalf; and

tw)  Service Peovider shall out, through Sevvics Provides’s conduct, cause Buyer to be
dheerriad o be doing bustioss i Torory or traate a permanent astablishment for Buyer

v Taattrory.
Regrorts by Sardoe Frovider
{3} Serviee Provider shall provide oral o7 wititen raporis on the fallowing matters to the Cantract
Muonitor:

Poged uf §
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{) Its relation te governnsent tnteractions, on a wenkly baais;
A, Naamre, posgition and roki uf the parsons Service Provider has ke given approval
tointeract with,

B, Cuerent status of the interactions;
G Petsums that Sarvios Frovider Iy proposing o Interacs with,
i I redation to nther aetivities, oh g eharthiy bngls,

53 Exclusiefly
For the duration of this SOW 12 and for one {1) year therentisr, Servive Provider shall pat sl any
Personing] pr supply simifar Survieos to any competing gersan or erganizution In Tervitary without the

prior writter consent of Buyer,
Actortod s agreed:
Btyer: Las Vegns Sands Corp, Survicn Provider: Tan Kay Stratonies, 1LC
! &',‘S‘}:'if,. l foe ey
Name:Shitl Forster Nama: Resf Croper
Titte: VP Global procurement Title: Princinal

fagedold
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Becond Amendment to Statement of Work £2

"Thig Sevond Amendiment to Statement of Work #2 (“Amendment”) ix ontered ito on December 31, 2023,
by nel betwewn Las Vagas Sands Corp., o Nevada corporation, Fooated at $420 South Durango Drive, Las Vogus,
Novadn 89113 ("Buyet") and Ten Koy Stimtegios, L1, a New York limited linbility company with its principal
Mddrets at Y58 Sweet Hollow Road, Hustington, New York 11743 (“Service Provider™), Buyer and Service
Provider may ench be refirred fo Individuakly as o "Party” and together at the *Parties."

WHEREAS, the Parties praviously entored into Statement of Work 2, dated Jamsry 1, 2023, as amended
o May 31, 2623 (collectively “SOW #2), witich the Partiss now desire to amend,

NOW, THEREFORE, in consideration of Erm foregotng and for ather good and valuable consideration,
the revelpt and sufficiency of which wre bereby acknowledged, the Parties further agres as follows:

L Amendment - Contiast Term, The expiration. date of SOW #2 is hereby extended to Erecatber 1,
2024, unless otherwise extanded or terminated.

2. Miscollaneons, Unless otherwise specifically dofined fn thix Amendment, capitalized torras Tereln shall
have the meaning aseribied 1o them in SOW 2, s applicable, Except for any modifieations speoifically
set Torth hereln, all other terms and conditions of SOW #2 shull contlnue in fll foroe ad affect.

3. Comntorpurts, This Amendment may be exesuted fn sonptergarts, sach of which when so exceuted shalf
b dosmed to be an originet and, taken together, shalk constitntz one and the same [nstrusent. Signatures
teansnsitted via facsimile oe electronioally as PIFs shatl be as offective as originat signatures,

4. Compliance, Sorvics Provider bereby cortiffss and wirmats that thers are no muterlal changes to the
information provided by Service Provider for its due diliganes sl complionee review by Duyer, since
being tast appraved on or ubout May 11, 2072,

Ackaowledged and agreed:
Ten Key Btreategies, L1.C Las Vogay Semls Corp,
(ns e (e
Sigoatere Signature
Resi Conper Chast Forster
Printed Nawe Erinted Nimooe
Prinedpal Vi Globet monyrenent

Titte Title




Theresia Goopar

Ten Key Strategies, LLC
Campalgn Contributions
THGI22T 19094

Elevted: Committes Name:

Log Amie Drucker  Friends of Arnie Devcker

Leg fosh Lafazan  Josh Lafazan for Resporsible Government
Log Carrig Solages  Frionds of Carrig Solagay

Lag Sela Bynog Siela For Senate




COUNTY OF NASSAL
LOBBYIST REGISTRATION AND DISULOSURE FORM

1, MNama, addrees and telephone nunber of lob st{sPlobbylng drgenization. The tarm Mlobbyist” roans any and Gviry
parson or trgarization ratained, employed or desigrated by 2oy ollent to Infuense » or promote & matiar bolars «
Nosaan County, Hs agencles, boards, comnissians, departmant hesds, loglslators or eotamittedss, Including bt not
Vipeetteed Yor thin Bpace and Parks Advisory Compeites end Planning Comralsaign, Such matters inclue, but e not
limitad to, requasts for propasals, developement or fmprovament of real prapary subject to County regulation,
procusernants. The tarm lobbylat* doss not include any officer, diractor, tstoe, amnpoyae, cown ar apom of the
County of Nassau, or State of New Yo, whan discharging his or ber officiat dufigs.

LLeavnen Coctomn = Ded il Tou Rey St o, I T8 Sl alloudol, oo i (4]
2 Listwhether and where te person/irganization b registercd as a lobiyyist {o.9. Nassau County, New York Statu):
l [ RS el s (‘ﬁ!) -4"{'1{ y f_ﬂ‘\l ﬁ%m L l

3 ?&me, addrass and talaphong number of wigeitls) by whom, or o whose bohalt, the lohliylst is retained, amployisd
o dedignateth

AT AT N 08 A P T P TP U 7T |

4. Daseribe kebbying aetivity conducted, or tn be conducied, in Nassan Cowrty, and Idantify cllani(s) for ssach activity
ligted. S th last page for 4 complate desoriplion of loblying acivities,

i O, R&_y_%mm&mﬂ! (hra ;mmﬁgmmmmm&nﬂ.&hﬁwﬁﬂwﬁiﬁ

6. The natme of parsons, organizations or govarnmastal andides before whom the Iokitayigt expatts 10 lobby:
[ ee Afeckal 7

6. If such fobbyist Is retalnedt o ermplovad purstent to 5 wiiten agresment of retainar or arnployment, you must atiach
A copy of such docimernd; and if agreamind of ratainer or employmant ks orml, afiach & wiften staterment of the
sudelancs thereok, It the witten agteament of retainer or amptaymentt does not confaln & siqoed sutharzetion foom the
elient By wham you have haen authorized to kbby, saparatoly attuch sunh a writtan auﬂmrimt%img: kt Hent,

.
7. Haa the Whbytetobbying organization or any of ks corporats afficorns provided campaign contriudions pureiant to
the New York Stato Election Law |n {2) the pead besgirineing Aptil 1, 2046 and ending on the date of s distdustye, or
(b, bogitning Apsl 1, 2018, the period baginning two yeurs prior 1o 1he dete of this disalxeors and snding on the date of
this dheaiosur, to the campurign cormmiBeas of any o e following Nassau Gounty alected officials or to the canjraign
cmmitteas of any candidatos for any of the Tollowing Nassas County eloctxd officss: the County Executive, the Courty
Clirk, the Gomptroliar, the District Aoy, or any Gonmdy Lagialator?

YES | % ] N | 1 yae, o v catmpaign committesT 1 nom, you must 5o stite:
| Ses Ates hoee !

Furdlatetand that coplos of this form will be sent to the Nassay County Repartment of Information Techaology (1T to
Page 1 of 3 Hew, 32018




b postad oh the Gounty's wabsite,

| also ungarstand that upon temmination of retainer, empkoyrent of designation | sus give writfen Holics 3ot County
Attanay within thirly (30} days of Sermination,

VERIFICATION: Tha utdersigned affinng and so swears that halshe has read et understood tha fovagoing
statements and they ar, & higher knowledge, frue and acoarats.

Thes undersigned futhor cerfifies and affirns that the contriontionds) t the N goriTnitees sted above wene
mede frogly and without duresy, thragt or any promise of agovermnmental heretit o i exchange for any benedit ar
rornusetation, ) J—
¢ )
Electronically signed and cortiRed ot the date ard! tme indicated by: C . A
Dated: iy 19, 2024 Vandoe: Ter Key Btrategies
“fitla Erractar of Dutreach & Organizing
tnzert text here
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The tava lobizying shall tasa any sttorap to Influewe: any determinalion made by the Nassau County Lagisloturs,
o any memmbar thoreof, with raspect to the Intraduction, passago, deteat, or substance of oy ksl ogisiation or
resolution; any daterrmination by the County Exedutive ib supipor, opnoss, approva or disapprove any kosal taglsktion
or rasolution, whather or not suth leglstation hos boon introdused in the Coundy Legisiature; sny deierminaton by an
olacted Courdy uffictal or an offser or amployaa of e County with respact to the proousamiont of pocds, sandoss or
construction, inchuding the praparation of contrack apeciiications, including by nat Bmited to the prapacation of recuedts
Tor proposals, of solictation, award or edmivistration of & contract or with respect 19 the scticiation, awvand or
adeministigtion of & grant, Kan, or kgragment invaiving the disbirmsement of public monles: ary detamnination made by
the County Exeoutive, Gounty Legistaturs, or by the Courty of Nassaw, Re agencles, boards, commigsions deparment
haads of commitibag, nallding bt net limitad o he Opan Bpace and Parks Advisory Comnitiea, the Plesning
Cartimission with mspact ti the 2oning, use, development of Improvemant of real praperly Bubject to County regutation,
or any aganeiag, hoards, commissiony, department hasds or committeos witlh respect I requests for Proposalis,
Bldeling, procurarment or comtracting for sarvices for the County; any determination mads Yy o electad ooty official o
an pificer o eimployee of the county with respect 1 e tarms of the acqulation or disposition Ty the county of any
Intarast In roal proparty, with respact to a Yieense or parmit for fhe use of roal propary of or by thie county, or with
respect 1o a franchigs, tonesation o rovacahle congent; the proposal, sdoption, amandmont of rajection by an agency
of any rule having the foroe ahd effedt of law; the detision to bokd, fiming or tutcome of any rdde making proceeding
betare an agency; the agenda or ary determination of a board of tommission; sny detarménation regardiog the
calendaritig or soape of any kglsiature oversight hearing; the Bsuance, repeal, maodfioation or substance of g Courdy
Exeautive Crear; or any deterination mde by an akected courty official or an officar or amployes of the tounty
SUpport or Oppose any Stete o fadaral legkalation, rule or ragulation, Inaluding sny detamminstion made to Suppor or
oppos tht 15 conlingent on sy arerdimant of such leglskation, role or regniation, whethar of ot such leginlation hay
been formally introguced and whether or not st ruks of regulation has bBeon forrmally proposed.

Tha torm "lobbying® or Yotbylng acvities” dons not include: Persoos erygmged in draftieg tegbslation, tulos,
regutations or Ml parsons advising olistts and revdadng opinlons on propagad legislalion, nites, regulationg or rates,
whera such professipnal services ara not oirrwise cantnutad with kgislative or axenutive aotion oa auel luglalation or
atiministrative action on such rulas, regulations o wles; newspapers and other paricdieals and radio snd telavisian
stations and pwners and smployoes thasof, provided thal thalr amthviios In connection with proposed Jegsalation, rules,
regulations o retea are limited ta the publication or brotoast of news ftems, oditorials o ather comment, oe pald
advartisaments; parsons who paticipate as withessas, atiomays or other raprssaritatives in public sule-imaking ok rate-
Makdny proceadings of a County agency, wilk respest fo sl participation by auch persena which (s part of the pubdic
racordt thareo! and all preparation by such persons for such participation; pareone vwho attempd 1o Infhussons & County
agonay In an adjudicatory procesding, ae tdefinad by § 102 of ths New York Stade Administrative Procatiie Act.
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Quostion 5
Gounty Exacitive:
Bruce Blakeman

County Comptrollac:
Eiging Philltps

Coumy Logistatura:
Booit Davig

Siale Bynion

Carrle Sotages
Patriok Mutlarey
feath Koslow

Debry Mute

Howard Kopeal

Juhn Ghuffre

Boott Blrauss

Mazi Metosa Pilip
Detia DaRiggi-Whitton
Michaet Giangegorio
Thomas Mokavite
Williar Gaylor il
lohn R, Farraty Jr
Arnold W, Braater
Rose Matie Walkar
Samentha Gootz
Jarmes Kennody
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SYNTEMENT OF WORK #2 3o the
mmmmwmmmww
Newe Yok Loblaying

This Statevoant of Waork #2 {"sow B} {OW793783) by eovaverd Tt undler and governed by the terms und

zndmms of the Moster Professionsl Sereas Agroement thetwd June 1, 2000 {"Agresmant™) (W71 25
b .

A
B

L

3

&1

2
%

3.4

5.4

&6

3.¥

Laie Viegus Sarwds Corp., o Nevada corporatinn with s princal addrass ut 5500 Haven Stoast, Las Yagas,
Nervnedes B3019 M iuyes”ss and

Ton Kay Stratoghes, LG, o Mow York lrviited Haldbiky carmpuny with he prineinol address 3t 158 Swent
Hllow Road, Huntington, New York 19743 {“Sarvics Provides),

Tries

This SOW #2 Is ffective as of fantary 1, 2028, and will continus thraugh May 31, 2028, untess
texminirted ewlor i accodance with the terms of the Agreament,

Prafect Srpunizetion

Buyer Represarathls):
Ron Reese
I of Corporat Communtontions
lunreesefsands,com
FOR-H2A00082

Sevwion Providur Represerrtathvels):
Rest Coopue
Prasidert

resleooneri@email.eom
168806152

Senlcsy
Serdid Provicder shall provide to Rsyar the following Sarvions in Yerfuary mosket only,

Presvicke | nbbrylrg serebess by asslet Buyor i obtalning 5 New York State Gandog Lioensq,
Prowidde lobining servies 4o Buynr on Navsau County et
Atbend muoetings and onfevencs catis with Buyer officials and ssaff, as reguented,

Ackdbtiarial sinithar servicas conmected t the fosegsafing ws dirscted by the Buyer's management may be
apTed Ui in wiiting by Loth Partes,

Srietly comply with Tersitory, stabe and fedarsl taw tetodieg bat oot liraited o ol taoulramints and
fietiFations goverming poltieat and cadpalpn cotkrbutions.

Iy tha svent Buyer datermings that the Services have not been parforned i scoordance with thw
Agratmmn’s requitesents, Buver shall e 1o ohliation o pay for such Services untit such time Hrat
Hhiey hve v performed to Buyer's saristaction. Ay and ol such rermotisl efforts shall be ot Servive
Provider's sola expenon,

Sarvion Provider shall provide Buyer with pedodle wpdates I witton forny s s welien Appraprice, In
Bilytr’s sl discration, sething ot the petion taken KD e cunvert status of the Servioss/the oeerali
brigect.,

Pige £, o &
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38

38

4

b1

L

5.3

a4

Service Prvvider shall respand pramptly of n fiter than within two {2) business darys b0 reyusts by
Buryer fov cherifiontion e infoemation.

Strvice Provider shal) reglster a3 » kabbyist onder applicabie lobbylst regiotration, logidadon and

resgrubtion and taka iy necessary antions and malntaln i nacessary professiond licunses for lobbying
andd othwer activithes pesformed by Sesvico Provider.

Pricioy

Baryer shal pay Serdcs Provider manthiy Tnstaiments of LS $15,000.00 plus Bxpessss s governed by
Section 14 of the Agresment. (n the wwont of & bermintion batwean schitnled paprient dates, Senvice
Provider agress to prorate the smount payaita or paid by Bover up o the affectis tetmloation date,

and IF gy excass has bewn pld by Buyer, 10 retund such daies b Buyes within thirty (30) days sfter
termination,

Aol Tuenss wnd Covsditlons

The folkewing tarms spply to this SOW #2 b addition to the tarms snd condithons set out In the
Agremunt:

Confidectind brformatson
Thet Partles saplicitly 904 anequivecally sgree that, f the purpose of s SOW 22, the Confidaneial
information shall also indude 3 raports and other delrrables producad by Seavios Providarfor Buyer
under tids SO 2, aik of which shall be ket confidential by Sarvion Provider In accordance with the
tarmy of the Agraoment.

mvteaes Montioe

(A} Yhe Contrack Manitor for this SOW 47 ls Ren Foese, SV of Corparate Comeurdeations,

. rinreese@snds.can, TO-9L-0022 unkss Suver re-tesignates another Cordract Moniar Iy
rankess [y warithog to Servine Provider.

(b Servies Provider ana Service Prodder Persosivt shall act upeiy, v otdy Yo the extent of, the
Ingtenistivass of the Contract Moot

{}  The Cootract Monltor mny monitee and poriodically weduate the performance of Sarvive
Provider,

Rentrickions on Service Provider Scope of Wk

4] Sesvice Provider b engaged t sipply Setvives ardy In Tandiony,

(kY Priar o roaking sy weitten o oral sonsmunieationg with any representitive of any govertmesnt
entity Including xtate tvied SIS, Service Praviier shall abbain the weitten feeaptvoval of
she Conttrat Monitor,

{e}  Sovvice Promider sholl comply with any condttions imposed by Contrack Monitor regarding how

the commamivations ave to be haneliad,
() Inaccordance with the Na Agsnoy Diause of Hie Agreinent:

n Service Provider s o authority o amd may tot comdick sny nagotiations on buhalf of
Byt with any third paocing

(a0 Sorvice Peovider nray not e Buyer's businass cand por capiusant orally or i wilting
thirt Bsrvive Provider or Servios Pravidar Persort is a ropresaritithen o agent of Beyer

(B Service Provider shall na acept botiess on Boyer's Trehall or sulsebt fneolons oh Seevion
Prevkine's lettartread or under $ervics Provided’s spnatuee on Reryor's behull; wnd

(v} Seavhon Proviies shall not, Hough Serdee Providers cardust, tause Buyor to be
clismedd 1o e dolrg bushress In Tevitory or orate s pormanent estabfishmmant for T

foy Tosritoey,
Reepeonrts Fnyr Sarvicn Prostier
{a} Sapdos Previdar shall provide acad ot written reports on the Tolowiing raktars 1o tha Conlract
kokton

Fago Lot d
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{i} o refatfon ty govaINTIent Intaractions, on 8 ek howcte:

Mame, mslﬁanandmafﬂmbm\smm me«imsbeﬁngw:ww
o Interact wit

B. Cherrestt $1akus of the Wrteraetions;

& Porsorg that Sarvice Provides s proposing o Interact with,
{11 S Mmmnmammmm,ma mintthy basks,

55 Exclustity

For the duration of this SOW %2 anif fow g (1) yeur thareofeer, Bervice Prowides shatl net asign wny
Pavsonnief or SHpPlY Similar Sarvices Sy eampting person or ovganization i Tarritory without the

By written consent of Buyer,
Actoniod mel sgren:
m:ymimiﬁm&un&scum. Swivion wmmmmmmmm, 71 H
(AT [
Name/had Forspar Nagme: Resl Coopar
Titlm: ¥P @l Proviramet Title: Prirsien)

1 A
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Secrmd Amendisnt to Statement of Work 22

This Sscond Amendoent 1o Statement of Work i {“Ataenthoeot™ is sntsred Into on Decomber 31, 2023,
by and betwioan Lag Vepps Sunds Conp., 4 Novads Covporation, located o 5420 Bouth Durango Driva, Las Vogns,
Nevada 89113 ("Buyee") and Ton Key Stestegies, LLC, 5 Now York Binited linbility company with jts pringipad
atdress mt 158 Sweot Hollow Rond, Puntington, Now York 11743 (“Service Provider™). Buyer and Service
Brovider may ench be refired individually as 2 "Pany” and togsthor as the: "Parting,

WHEREAS, the Puios paevionsty sntaved fnto Staterment of Work #, doted Juuary 1, 2023, us amended
on May 31, 2023 (eolootively “QOwW #2", wehichs the Puctivs now dusire to amend,

NOW, THEREFORE, in considoration of the forseolag and for vt good ondt valiable consideration,
the roesipt and suslfickency of which are brelyy avknowledged, the Partles furilser agres 05 follows:

L Ameodmest - Contrast Teem, The expiration date of SOW 2 {y boruby extonded to Decomber 31,
2024, unless otherwise extended or fenn Enatesd,

4, Miscellaneong, Tnlass ctherwise spocifically defined in this Amestidment, capitalized terms hetwin shal}
have the meaning aseribad so thers fn SOW #2, a5 applicable, Exuept for any modifications specifically
set forth herein, all tther terms angt conditions of SOW #2 shall contlnne in fyll fores and effpof,

3. Counterparts, This Amendment Iy be exetuted b countenarts, sach of whtich whint 50 exeuted shall
be deamed 10 be an origly) antd, takot together, shall constiute one and the same nshrumant, Blgnatures
transmited via Suosimile o electronically as FDFs shall ba ps effewtive as oripival signstores,

4. Complipnes, Service Provider hereby costiftes and warents thar theve ane e sinterind clianges €0 the
information provided by Bervice Provider for e due ditipencs snd wompliance review by Buger, sinco
beiing Mest apwroved on or about May 11, 2022,

Acknowledged and agresd:
Ten Koy Strategles, LLC Vs Vopns Sands Corp,
[ Ré g { Find P
Sheaswes Higrsvtmee
Rewrt ooper chad rorstar
Primted Nameo Freiwted Names
Principal ' Yi Elobul Feontramant

Title Tk




Lavren Carcoran Danlin
Ter Key Strategies, LLG
Campaign Gontributions
THOFE27418124

Electan: Commlttes Namae:
Ley Siela Bynos Siela For Sanate




