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“Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

“Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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"Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13a-4(c))
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Item 5.07 Submission of Matters to a Vote of Security Holders. At a special meeting held December 29, 2016,
the shareholders of The First Bancshares, Inc. (the “Company”) approved the the issuance of 3,563,380 shares of the
Company’s common stock for purposes of NASDAQ Listing Rule 5635 upon the conversion of an equivalent number
of shares of Mandatorily Convertible Non-Cumulative Non-Voting Perpetual Preferred Stock, Series E, as well as the
adjournment of the Special Meeting, if necessary or appropriate to solicit additional proxies. As of the record date,
there were 5,428,017 shares entitled to vote, of which 3,953,452 shares, or 72.84%, were voted in person or by proxy
at the special meeting. Results are set forth below:

Item 1. Conversion of Convertible Preferred Stock

Votes For Votes Against Abstained Non-Votes

0
3,921,358 30,099 1,995

Item 2. Approval of an Adjournment or
Postponement of the Meeting

Votes For Votes Against Abstained Non-Votes

30,905,29245,070 3,090 0



Edgar Filing: FIRST BANCSHARES INC /MS/ - Form 8-K

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

The First Bancshares, Inc.
(Registrant)

Date: December 30, 2016

[s/ Dee Dee Lowery
Name: Dee Dee Lowery

Title: EVP and CFO

N.V. (the Euroclear Operator ). All operations are conducted by the Euroclear Operator, and all Euroclear securities
clearance accounts and Euroclear cash accounts are accounts with the Euroclear Operator. Euroclear Participants
include banks (including central banks), securities brokers and dealers and other professional financial intermediaries,
and may include the underwriters. Indirect access to Euroclear is also available to other firms that clear through or
maintain a custodial relationship with a Euroclear Participant, either directly or indirectly.

Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and

Conditions Governing Use of Euroclear and the related Operating Procedures of Euroclear, and applicable Belgian

law (collectively, the Terms and Conditions ). The Terms and Conditions govern transfers of securities and cash within
Euroclear, withdrawals of securities and cash from Euroclear, and receipts of payments with respect to securities in
Euroclear. All securities in Euroclear are held on a fungible basis without attribution of specific certificates to specific
securities clearance accounts. The Euroclear Operator acts under the Terms and Conditions only on behalf of

Euroclear Participants, and has no records of or relationship with persons holding through Euroclear Participants.

Distributions with respect to the Notes held beneficially through Euroclear will be credited to the cash accounts of
Euroclear Participants in accordance with the Terms and Conditions.
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We will issue Notes in definitive certificated form in exchange for beneficial interests in the applicable global security
certificates if the depositary notifies us that it is unwilling or unable to continue as depositary for
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the Notes, the depositary ceases to maintain certain qualifications under the Exchange Act and a successor depositary
is not appointed by us within 90 days, or we determine, in our sole discretion, that the global security certificates shall
be exchangeable. If we determine at any time that the Notes shall no longer be represented by global security
certificates, we will inform the depositary of such determination who will, in turn, notify participants of their right to
withdraw their beneficial interest from the global security certificates, and if such participants elect to withdraw their
beneficial interests, we will issue certificates in definitive form in exchange for such beneficial interests in the global
security certificates. Any global Note, or portion thereof, that is exchangeable pursuant to this paragraph will be
exchangeable for security certificates, as the case may be, registered in the names directed by the depositary. We
expect that these instructions will be based upon directions received by the depositary from its participants with
respect to ownership of beneficial interests in the global security certificates.

As long as the depositary or its nominee is the registered owner of the global security certificates, the depositary or its
nominee, as the case may be, will be considered the sole owner and holder of the global security certificates and all
Notes represented by these certificates for all purposes under the indenture. Except in the limited circumstances
referred to above, owners of beneficial interests in global security certificates:

will not be entitled to have the Notes represented by these global security certificates registered in their
names, and

will not be considered to be owners or holders of the global security certificates or any Notes represented by
these certificates or have any rights for any purpose under the Notes or the indenture.
All payments on the Notes represented by global security certificates and all transfers and deliveries of related Notes
will be made to the depositary or its nominee, as the case may be, as the holder of such securities.

Ownership of beneficial interests in the global security certificates will be limited to participants or persons that may
hold beneficial interests through institutions that have accounts with the depositary or its nominee. Ownership of
beneficial interests in global security certificates will be shown only on, and the transfer of those ownership interests
will be effected only through, records maintained by the depositary or its nominee, with respect to participants
interests, or any participant, with respect to interests of persons held by the participant on their behalf. Payments,
transfers, deliveries, exchanges and other matters relating to beneficial interests in global security certificates may be
subject to various policies and procedures adopted by the depositary from time to time. Neither we nor the trustee will
have any responsibility or liability for any aspect of the depositary s or any participant s records relating to, or for
payments made on account of, beneficial interests in global security certificates, or for maintaining, supervising or
reviewing any of the depositary s records or any participant s records relating to these beneficial ownership interests.

Although the depositary has agreed to the foregoing procedures in order to facilitate transfers of interests in the global
security certificates among participants, the depositary is under no obligation to perform or continue to perform these
procedures, and these procedures may be discontinued at any time. We will not have any responsibility for the
performance by the depositary or its direct participants or indirect participants under the rules and procedures
governing the depositary.

The information in this section concerning the depositary, its book-entry system, Clearstream and Euroclear has been

obtained from sources that we believe to be reliable, but we have not attempted to verify the accuracy of this
information.

Table of Contents 6



Edgar Filing: FIRST BANCSHARES INC /MS/ - Form 8-K

Global Clearance and Settlement Procedures

Initial settlement for the Notes will be made in immediately available funds. Secondary market trading between DTC
Participants will occur in the ordinary way in accordance with DTC rules and will be settled in immediately available
funds using DTC s Same-Day Funds Settlement System. Secondary market trading
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between Clearstream Participants and/or Euroclear Participants will occur in the ordinary way in accordance with the
applicable rules and operating procedures of Clearstream and Euroclear, as applicable.

Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and directly or
indirectly through Clearstream Participants or Euroclear Participants, on the other, will be effected through DTC in
accordance with DTC rules; however, such cross-market transactions will require delivery of instructions to the
relevant European international clearing system by the counterparty in such system in accordance with its rules and
procedures and within its established deadlines (European time).

Because of time-zone differences, credits of the Notes received in Clearstream or Euroclear as a result of a transaction
with a DTC Participant will be made during subsequent securities settlement processing and dated the business day
following the DTC settlement date. Such credits or any transactions in such Notes settled during such processing will
be reported to the relevant Euroclear Participant or Clearstream Participant on such business day. Cash received in
Clearstream or Euroclear as a result of sales of the Notes by or through a Clearstream Participant or a Euroclear
Participant to a DTC Participant will be received with value on the DTC settlement date but will be available in the
relevant Clearstream or Euroclear cash account only as of the business day following settlement in DTC.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate transfers of
Notes among participants of DTC, Clearstream and Euroclear, they are under no obligation to perform or continue to
perform such procedures and such procedures may be discontinued or changed at any time.

Paying Agent and Registrar for the Notes

MGM Resorts International will maintain one or more paying agents for the Notes in the Borough of Manhattan, City
of New York. The initial paying agent for the Notes will be the Trustee.

MGM Resorts International will also maintain a registrar with offices in the Borough of Manhattan, City of New
York. The initial registrar will be the Trustee. The registrar will maintain a register reflecting ownership of the Notes
outstanding from time to time and will make payments on and facilitate transfers of Notes on behalf of MGM Resorts
International.

MGM Resorts International may change the paying agents or the registrars without prior notice to the holders of the
Notes. MGM Resorts International or any of its Subsidiaries may act as a paying agent or registrar.

Governing Law
The Indenture will be governed by New York law.
Certain Definitions

Set forth below are certain defined terms used in the Indenture. Reference is made to the Indenture for a full disclosure
of all such terms, as well as any other capitalized terms used herein for which no definition is provided.

Attributable Debt with respect to any Sale and Lease-Back Transaction that is subject to the restrictions described
under  Additional Covenants of MGM Resorts International Limitation on Sale and Lease-Back Transactions means the
present value of the minimum rental payments called for during the terms of the lease (including any period for which
such lease has been extended), determined in accordance with generally accepted accounting principles, discounted at
a rate that, at the inception of the lease, the lessee would have incurred to borrow over a similar term the funds
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necessary to purchase the leased assets.
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Consolidated Net Tangible Assets means the total amount of assets (including investments in Joint Ventures) of MGM
Resorts International and its Subsidiaries (less applicable depreciation, amortization and other valuation reserves) after
deducting therefrom (a) all current liabilities of MGM Resorts International and its Subsidiaries (excluding (i) the
current portion of long-term Indebtedness, (ii) intercompany liabilities and (iii) any liabilities which are by their terms
renewable or extendible at the option of the obligor thereon to a time more than 12 months from the time as of which
the amount thereof is being computed) and (b) all goodwill, trade names, trademarks, patents, unamortized debt
discount and expense and any other like intangibles of MGM Resorts International and its Subsidiaries, all as set forth
on the consolidated balance sheet of MGM Resorts International for the most recently completed fiscal quarter for
which financial statements are available and computed in accordance with generally accepted accounting principles.

Credit Facility means the Amended and Restated Credit Agreement, dated as of April 25, 2016, among MGM Resorts
International, the lenders and letters of credit issuers party thereto and Bank of America, N.A., as administrative agent,
as such agreement may be amended, supplemented, waived or otherwise modified from time to time or refunded,
refinanced, restructured, replaced, renewed, repaid, increased or extended from time to time (whether in whole or in
part).

Elgin Sub means MGM Elgin Sub, Inc., a Nevada corporation.

Existing Senior Notes means (i) MGM Resorts International s 8.625% senior notes due 2019, (ii)) MGM Resorts
International s 5.250% senior notes due 2020, (ii1) MGM Resorts International s 6.750% senior notes due 2020,
(iv) MGM Resorts International s 6.625% senior notes due 2021, (v) MGM Resorts International s 7.75% senior notes
due 2022, (vi) MGM Resorts International s 6% notes due 2023, (vii) MGM Resorts International s 4.625% senior
notes due 2026 and (viii) the Mandalay Notes.

Funded Debt means all Indebtedness of MGM Resorts International or any Subsidiary Guarantor which (i) matures by
its terms on, or is renewable at the option of any obligor thereon to, a date more than one year after the date of original
issuance of such Indebtedness and (ii) ranks at least pari passu with the Notes or the applicable Subsidiary Guarantee.

Gaming Authority means any governmental agency, authority, board, bureau, commission, department, office or
instrumentality with regulatory, licensing or permitting authority or jurisdiction over any gaming business or
enterprise or any Gaming Facility or with regulatory, licensing or permitting authority or jurisdiction over any gaming
operation (or proposed gaming operation) owned, managed or operated by the Issuer or the Subsidiary Guarantors.

Gaming Facility means any casino, hotel, resort, race track, off-track wagering site, venue at which gaming or
wagering is conducted, and all related or ancillary property and assets.

Incur means, with respect to any Indebtedness, to incur, create, issue, assume, guarantee or otherwise become liable
for or with respect to, or become responsible for, the payment of, contingently or otherwise, such Indebtedness;
provided that the accrual of interest shall not be considered an Incurrence of Indebtedness.

Indebtedness of any Person means (i) any indebtedness of such Person, contingent or otherwise, in respect of
borrowed money (whether or not the recourse of the lender is to the whole of the assets of such Person or only to a
portion thereof), or evidenced by notes, bonds, debentures or similar instruments or letters of credit, or representing
the balance deferred and unpaid of the purchase price of any property, including any such indebtedness Incurred in
connection with the acquisition by such Person or any of its Subsidiaries of any other business or entity, if and to the
extent such indebtedness would appear as a liability upon a balance sheet of such Person prepared in accordance with
generally accepted accounting principles, including for such purpose obligations under capital leases and (ii) any
guarantee, endorsement (other than for collection or deposit in the ordinary course of business), discount with
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recourse, or any agreement (contingent or otherwise) to purchase,
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repurchase or otherwise acquire or to supply or advance funds with respect to, or to become liable with respect to
(directly or indirectly) any indebtedness of any Person, but shall not include indebtedness or amounts owed for
compensation to employees, or for goods or materials purchased, or services utilized, in the ordinary course of

business of such Person. For purposes of this definition of Indebtedness, a capitalized lease shall be deemed to mean a
lease of real or personal property which, in accordance with generally accepted accounting principles, is required to be
capitalized.

Insurance Subsidiaries means MGMM Insurance Company and any other Subsidiaries established from time to time
by us or our Subsidiaries for the primary purpose of insuring the business, facilities and/or employees of MGM
Resorts International and its Subsidiaries.

Issue Date means the date on which the Notes offered hereby are issued.

Joint Venture means any partnership, corporation or other entity, in which up to and including 50% of the partnership
interests, outstanding voting stock or other equity interests is owned, directly or indirectly, by MGM Resorts
International and/or one or more of its Subsidiaries.

Lien means any mortgage, deed of trust, pledge, hypothecation, assignment for security, security interest,
encumbrance or lien of any kind, whether voluntarily incurred or arising by operation of law or otherwise, affecting
any property, including any agreement to grant any of the foregoing, any conditional sale or other title retention
agreement, any lease in the nature of a security interest, and/or the filing of or agreement to give any financing
statement (other than a precautionary financing statement with respect to a lease that is not in the nature of a security
interest) under the Universal Commercial Code as in effect in the State of New York or comparable law of any
jurisdiction with respect to any property; provided that in no event shall an operating lease be deemed to constitute a
Lien.

Mandalay Notes means Mandalay Resort Group s 7.0% Debentures due 2036.

MDDC means Marina District Development Company, LL.C, a New Jersey limited liability company.
MDDHC means Marina District Development Holding Co., LLC, a New Jersey limited liability company.
MGP means MGM Growth Properties LLC, a Delaware limited liability company, and its successors.

Non-recourse Indebtedness means Indebtedness the terms of which provide that the lender s claim for repayment of
such Indebtedness is limited solely to a claim against the property which secures such Indebtedness.

Obligations means any principal, interest, premium, if any, penalties, fees, indemnifications, reimbursements,
expenses, damages or other liabilities or amounts payable under the documentation governing or otherwise in respect
of any Indebtedness.

Person means any individual, corporation, limited liability company, partnership, joint venture, association,
joint-stock company, trust, estate, unincorporated organization or government or any agency or political subdivision
thereof or any other entity.

Principal Property means any real estate or other physical facility or depreciable asset the net book value of which on

the date of determination exceeds the greater of $250 million and 2% of Consolidated Net Tangible Assets.
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Sale and Lease-Back Transaction means any arrangement with a person (other than MGM Resorts International or
any of its Subsidiaries), or to which any such person is a party, providing for the leasing to MGM
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Resorts International or any of its Subsidiaries for a period of more than three years of any Principal Property, which
has been or is to be sold or transferred by MGM Resorts International or any of its Subsidiaries to such person, or to
any other person (other than MGM Resorts International of any of its Subsidiaries) to which funds have been or are to
be advanced by such person on the security of the leased property.

Subsidiary of any specified Person means any corporation, partnership or limited liability company of which at least a
majority of the outstanding stock (or other equity interests) having by the terms thereof ordinary voting power for the
election of directors (or the equivalent) of such Person (irrespective of whether or not at the time stock (or other equity
interests) of any other class or classes of such Person shall have or might have voting power by reason of the
happening of any contingency) is at the time directly or indirectly owned by such Person, or by one or more other
Subsidiaries, or by such Person and one or more other Subsidiaries.

Treasury Securities mean any obligations issued or guaranteed by the United States government or any agency
thereof.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a general discussion based upon present law of certain U.S. federal income tax considerations for
prospective purchasers of the notes. The discussion addresses only persons that purchase notes in the original offering
for cash at the initial offering price and hold the notes as capital assets. The discussion does not consider the
circumstances of particular purchasers, some of which (such as financial institutions, insurance companies, regulated
investment companies, tax exempt entities, dealers, traders who elect to mark their investment to market,

U.S. expatriates or former long-term permanent residents, U.S. Holders (as defined below) that have a functional
currency other than the U.S. dollar and persons holding the notes as part of a hedge, straddle, conversion, constructive
sale or integrated transaction) are subject to special tax regimes. The discussion does not address any state, local or
foreign taxes, the Medicare tax on net investment income or the federal alternative minimum tax. Special rules also
apply to individuals, certain of which may not be discussed below.

This discussion is based upon the Internal Revenue Code of 1986 as amended (the Code ), existing and proposed
Treasury regulations promulgated thereunder, administrative pronouncements and judicial decisions, all as in effect on
the date hereof, and all of which are subject to change, possible on a retroactive basis, and any such change could
affect the continuing validity of this discussion. Prospective investors should note that no rulings have been, or are
expected to be, sought from the U.S. Internal Revenue Service (the IRS ) with respect to any of the U.S. federal
income tax consequences discussed below, and no assurance can be given that the IRS or a court will not take contrary
positions.

EACH PROSPECTIVE PURCHASER IS URGED TO CONSULT ITS OWN TAX ADVISOR ABOUT THE TAX
CONSEQUENCES OF AN INVESTMENT IN THE NOTES UNDER THE STATE AND LOCAL LAWS OF THE
UNITED STATES AND THE LAWS OF ANY OTHER JURISDICTION WHERE THE PURCHASER MAY BE
SUBJECT TO TAXATION.

For purposes of this discussion, U.S. Holder means the beneficial owner of a note that for U.S. federal income tax
purposes is

a citizen or individual resident of the United States,

a corporation organized or created under the laws of the United States or any state thereof or the District of
Columbia,

a trust subject to the control of one or more U.S. persons and the primary supervision of a U.S. court or that
has validly elected to be treated as a U.S. person, or

an estate the income of which is subject to U.S. federal income taxation regardless of its source.
Non-U.S. Holder means a person that is a beneficial owner of a note other than a partnership or U.S. Holder.

The treatment of partners in a partnership that owns notes may depend on the status of such partners and the status and

activities of the partnership and such persons should consult their own tax advisors about the consequences of an
investment in the notes.
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Under recently enacted legislation, U.S. Holders that use an accrual method of accounting for tax purposes generally
will be required to include certain amounts in income no later than the time such amounts are reflected on certain
financial statements. The application of this rule thus may require the accrual of income earlier than would be the case
under the general tax rules described below, although the precise application of this rule is unclear at this time. This
rule generally will be effective for tax years beginning after December 31, 2017 or, for debt instruments issued with
original issue discount, for tax years beginning after December 31, 2018. U.S. Holders that use an accrual method of
accounting should consult with their tax advisors regarding the potential applicability of this legislation to their
particular situation.
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Potential Contingent Payment Debt Instrument Treatment

In certain circumstances we may be required to make payments on a note that would change the yield of the note. See

Description of the Notes Optional Redemption and  Mandatory Disposition Pursuant to Gaming Laws. This obligation
may implicate the provisions of Treasury regulations relating to contingent payment debt instruments ( CPDIs ).
According to the applicable Treasury regulations, certain contingencies will not cause a debt instrument to be treated
as a CPDI if such contingencies, as of the date of issuance, are remote or incidental or certain other circumstances
apply. We intend to take the position that the notes are not CPDIs. This determination, however, is not binding on the
IRS and if the IRS were to challenge this determination, a holder may be required to accrue income on the notes that
such holder owns in excess of stated interest, and to treat as ordinary income rather than capital gain any income
recognized on the taxable disposition of such notes before the resolution of the contingency. If the notes are not
CPDIs but such contingent payments were required to be made, it would affect the amount and timing of the income
that a U.S. Holder recognizes. U.S. Holders are urged to consult their own tax advisors regarding the potential
application to the notes of the CPDI rules and other rules above and the consequences thereof. The remainder of this
discussion assumes that the notes will not be treated as CPDIs.

Consequences to U.S. Holders

Interest. Stated interest paid to a U.S. Holder will be includible in the U.S. Holder s gross income as ordinary interest
income at the time interest is received or accrued in accordance with the U.S. Holder s regular method of tax
accounting for U.S. federal income tax purposes. It is expected, and the remainder of this discussion assumes, that the
notes will not be issued with original issue discount for U.S. federal income tax purposes.

Sale, Exchange of Other Taxable Disposition. Upon the sale, exchange or other taxable disposition (including
redemption) of a note, a U.S. Holder generally will recognize taxable gain or loss equal to the difference, if any,
between the amount realized on the sale, exchange or other taxable disposition (other than accrued but unpaid interest,
which will be taxable as interest to the extent not previously so taxed) and the U.S. Holder s adjusted tax basis in the
note. A U.S. Holder s adjusted tax basis in a note generally will be equal to the amount that the U.S. Holder paid for
the note. Any such gain or loss generally will be capital gain or loss and generally will be long-term capital gain or
loss if the note has been held for more than one year at the time of its sale, exchange or other taxable disposition.
Certain non-corporate U.S. Holders (including individuals) may be eligible for preferential rates of U.S. federal
income tax in respect of long-term capital gains. The deductibility of capital losses is subject to limitations.

Consequences to Non-U.S. Holders

Interest. Subject to the discussion of backup withholding and FATCA below, interest on a note paid to a
Non-U.S. Holder is not subject to U.S. federal income tax, including withholding tax, provided that

such interest is not effectively connected with the Non-U.S. Holder s conduct of a trade or business in the
United States;

the Non-U.S. Holder does not actually or constructively own 10% or more of the total combined voting
power of all classes of stock in the Issuer;
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the Non-U.S. Holder is not a controlled foreign corporation that is related to the Issuer (actually or
constructively) through stock ownership; and

the Non-U.S. Holder satisfies certain certification requirements. A Non-U.S. Holder can satisfy these
certification requirements by providing IRS Form W-8BEN, W-8BEN-E, W-8EXP or W-8IMY (attaching
any of the foregoing forms and any other required attachments) or any applicable successor forms.
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In the event that a Non-U.S. Holder does not meet the foregoing requirements, interest on the notes paid to such
Non-U.S. Holder that is not effectively connected with such Non-U.S. Holder s conduct of a trade or business in the
United States will be subject to U.S. federal withholding tax at 30% unless reduced by an applicable income tax
treaty. Unless an applicable income tax treaty provides otherwise, interest that is effectively connected with a
Non-U.S. Holder s conduct of a trade or business in the United States generally will be exempt from U.S. federal
withholding tax. Such effectively connected interest will be subject to U.S. federal income tax on a net income basis
generally in the same manner as if it were a U.S. Holder unless an applicable income tax treaty provides otherwise. If
a Non-U.S. Holder is foreign corporation, it may also be subject to branch profits tax at a rate of 30% (or a reduced
rate under applicable income tax treaty) on its effectively connected earnings and profits (subject to certain
adjustments).

Sale, Exchange or Other Taxable Disposition. A Non-U.S. Holder generally will not be subject to U.S. federal income
tax, including withholding tax, on gain from the sale, exchange or other taxable disposition (including redemption) of
a note, unless that gain is effectively connected with the conduct by the Non-U.S. Holder of a trade or business within
the United States (in which case such gain will be subject to U.S. federal income tax in the same manner as is
effectively connected interest as described above) or, in the case of gain realized by an individual Non-U.S. Holder,
the Non-U.S. Holder is present in the United States for 183 days or more in the taxable year of the disposition and
certain other conditions are met (in which case such gain will be subject to U.S. federal income tax at a rate of 30%
(or a reduced rate under an applicable income tax treaty).

U.S. Backup Withholding and Information Reporting

Information reporting generally will apply to payments of principal of, and interest on, notes, and to proceeds from the
sale, exchange or other taxable disposition (including redemption) of notes, to a holder (other than an exempt
recipient). Backup withholding may be required on reportable payments if the holder fails to furnish its correct
taxpayer identification number or otherwise fails to comply with, or establish an exemption from, information
reporting and backup withholding. Non-U.S. Holders generally will be required to comply with applicable
certification procedures to establish that they are not U.S. Holders in order to avoid the application of backup
withholding. Backup withholding is not an additional tax. A holder of notes generally will be entitled to credit any
amounts withheld under the backup withholding rules against its U.S. federal income tax liability or to obtain a refund
of the amounts withheld provided the required information is furnished to the IRS in a timely manner.

FATCA Withholding

Sections 1471 to 1474 of the Code and Treasury regulations thereunder (provisions commonly referred to as FATCA )
impose a U.S. federal withholding tax of 30% on certain payments on, and the gross proceeds from the sale or other
disposition of, obligations that produce U.S. source interest to foreign financial institutions and certain other
non-U.S. entities (regardless of whether such entities hold the obligations as a beneficial owner or intermediary) that
fail to comply with specified certification and information reporting requirements. The obligation to withhold under
FATCA applies to payments of U.S. source interest and, on or after January 1, 2019, gross proceeds from the
disposition of, and payments of principal on, obligations that produce U.S. source interest. Because the notes will
produce U.S. source interest, payments on, and the gross proceeds from the sale or other disposition of, the notes to or
by certain foreign entities could become subject to withholding tax under FATCA. Holders should consult their own
tax advisors on how these rules may apply to their investment in the notes. In the event any withholding under
FATCA is imposed with respect to any payments on the notes, no additional amounts will be paid to compensate for
the withheld amount.
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The above description is not intended to constitute a complete analysis of all tax consequences relating to the
ownership of the notes. Prospective purchasers of notes should consult their own tax advisors concerning the tax
consequences of their particular situations.
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UNDERWRITING

Citigroup Global Markets Inc. is acting as representative of the underwriters of this offering. Under the terms of an
underwriting agreement, which will be incorporated by reference into the registration statement, each of the

underwriters named below has severally and not jointly agreed to purchase from us, the principal amount of the notes

set forth opposite their names below:

Underwriters Principal Amount of Notes
150,000,000

Citigroup Global Markets Inc. $
Merrill Lynch, Pierce, Fenner & Smith

Incorporated
Barclays Capital Inc.
BNP Paribas Securities Corp.
Fifth Third Securities, Inc.
J.P. Morgan Securities LLC
SMBC Nikko Securities America, Inc.
Citizens Capital Markets, Inc.
Credit Agricole Securities (USA) Inc.
Deutsche Bank Securities Inc.
Morgan Stanley & Co. LLC
Scotia Capital (USA) Inc.
SunTrust Robinson Humphrey, Inc.

Total $

The underwriting agreement provides that the underwriters obligation to purchase the notes depends on the

satisfaction of the conditions contained in the underwriting agreement including:

the obligation to purchase all of the notes offered hereby, if any of the notes are purchased;

the representations and warranties made by us and the guarantors to the underwriters are true;

there is no material adverse change in our or our subsidiaries business or the financial markets; and

90,000,000
80,000,000
80,000,000
80,000,000
80,000,000
80,000,000
60,000,000
60,000,000
60,000,000
60,000,000
60,000,000
60,000,000

1,000,000,000

we and the guarantors deliver customary closing documents to the underwriters.

Commissions and Expenses

The underwriters will purchase the notes at a customary discount from the offering price indicated on the cover of this
prospectus supplement and propose initially to offer and sell the notes at the offering price set forth on the front of this

prospectus supplement. After the initial offering of the notes, the offering price at which the notes are being offered
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may be changed at any time without notice. The underwriters may offer and sell notes through certain of their
affiliates.

The following table shows the underwriting discount that we will pay to the underwriters in connection with this
offering, expressed as a percentage of the principal amount of the notes and in total:

Per Note Total
Underwriting discount 1.250% $ 12,500,000
We estimate that our share of the total expenses of the offering, excluding the underwriting discount, will be
approximately $1.2 million.
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Lock-Up

We and our subsidiaries have agreed not to, directly or indirectly, offer, pledge, sell, contract to sell, sell any option or
contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or
otherwise transfer or dispose of, directly or indirectly, any of our debt securities similar to the notes or securities
exchangeable or convertible into debt securities similar to the notes for a period from the date of this prospectus
supplement until the closing of this offering, in each case without the prior written consent of Citigroup Global
Markets Inc., on behalf of the underwriters.

Indemnification

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act,
and to contribute to payments that the underwriters may be required to make in respect of those liabilities.

Stabilization and Short Positions

The notes are a new issue of securities with no established trading market. The notes will not be listed on any
securities exchange or on any automated dealer quotation system. The underwriters may make a market in the notes
after completion of the offering, but will not be obligated to do so and may discontinue any market making activities
at any time without notice. No assurance can be given as to the liquidity of the trading market for the notes or that an
active public market for the notes will develop. If an active public market for the notes does not develop, the market
price and liquidity of the notes may be adversely affected.

In connection with this offering, the underwriters may engage in certain transactions that stabilize, maintain or
otherwise affect the price of the notes. Specifically, the underwriters may overallot in connection with the offering of
the notes, creating a syndicate short position. In addition, the underwriters may bid for and purchase notes in the open
market to cover syndicate short positions or to stabilize the price of the notes. Any of these activities may stabilize or
maintain the market price of the notes above what it would be in the absence of such activities. The underwriters are
not required to engage in any of these activities, and they may end any of them at any time. We and the underwriters
make no representation as to the direction or magnitude of any effect that the transactions described above may have
on the price of the notes. In addition, we and the underwriters make no representation that anyone will engage in such
transactions or that such transactions, once commenced, will not be discontinued without notice.

Notice to Plan Investors

Each purchaser of the notes that is (1) an employee benefit plan subject to Title I of the Employee Retirement Income
Security Act of 1974, as amended (  ERISA ), (2) a plan or account subject to Section 4975 of the Code or (3) an entity
deemed to hold plan assets of any such employee benefit plan, plan or account, by acceptance of a note, will be
deemed to have represented and warranted that a fiduciary acting on its behalf is causing it to purchase the notes and
that such fiduciary:

a) is abank, an insurance carrier, a registered investment adviser, a registered broker-dealer or an independent
fiduciary with at least $50 million of assets under management or control as specified in 29 CFR
Section 2510.3-21(c)(1)(i) (excluding an IRA owner or a relative of an IRA owner if the purchaser is an
IRA);
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b) is independent (for purposes of 29 CFR Section 2510.3-21(c)(1)) of MGM Resorts International, each
underwriter and their respective affiliates (the Transaction Parties );

c) is capable of evaluating investment risks independently, both in general and with regard to particular
transactions and investment strategies, including the purchaser s transactions with the Transaction Parties
hereunder (the Transactions );
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d) has been advised that none of the Transaction Parties has undertaken or will undertake to provide impartial
investment advice, or has given or will give advice in a fiduciary capacity, in connection with the
Transactions;

e) isa fiduciary under Section 3(21)(A) of ERISA or Section 4975(e)(3) of the Code, or both, as applicable,
with respect to, and is responsible for exercising independent judgment in evaluating, the Transactions; and

f) understands and acknowledges the existence and nature of the underwriting discounts, commissions and
fees, and any other related fees, compensation arrangements or financial interests, described in this
prospectus supplement; and understands, acknowledges and agrees that no such discounts, commissions,
fees or other compensation is a fee or other compensation for the provision of investment advice, and that
none of the Transaction Parties, nor any of their respective directors, officers, members, partners, employees,
principals or agents has received or will receive a fee or other compensation from the purchaser or such
fiduciary for the provision of investment advice (rather than other services) in connection with the
Transactions.

In the event that the regulation under Section 3(21) of ERISA issued by the U.S. Department of Labor on April 8,
2016 is no longer in effect, the representations above will be deemed to be no longer in effect, provided that such
purchaser will be deemed to have represented and warranted that none of the Transaction Parties has acted as such
purchaser s fiduciary in connection with the Transactions.

Selling Restrictions
Notice to Canadian Investors

The notes may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as principal that are
accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the
Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31-103 Registration
Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the notes must be made in accordance
with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for
rescission or damages if this offering memorandum (including any amendment thereto) contains a misrepresentation,
provided that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed
by the securities legislation of the purchaser s province or territory. The purchaser should refer to any applicable
provisions of the securities legislation of the purchaser s province or territory for particulars of these rights or consult
with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not
required to comply with the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in
connection with this offering.

PRIIPs Regulation / Prospectus Directive / Prohibition of Sales to EEA Retail Investors

The notes are not intended to be offered, sold or otherwise made available to and should not be offered, sold or

otherwise made available to any retail investor in the European Economic Area ( EEA ). For these purposes, a retail
investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive
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2014/65/EU (as amended, MIiFID II ); or (ii) a customer within the meaning of Directive 2002/92/EC, where that
customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a
qualified investor as defined in Directive 2003/71/EC (as amended, the Prospectus Directive ). Consequently no key
information document required by the PRIIPs Regulation for offering or selling the notes or otherwise making them
available to retail investors in the EEA has been prepared
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and therefore offering or selling the notes or otherwise making them available to any retail investor in the EEA may
be unlawful under the PRIIPs Regulation. This prospectus supplement and the accompanying prospectus have been
prepared on the basis that any offer of notes in any Member State of the EEA will be made pursuant to an exemption
under the Prospectus Directive from the requirement to publish a prospectus for offers of notes. This prospectus
supplement and the accompanying prospectus is not a prospectus for the purposes of the Prospectus Directive.

Notice to Prospective Investors in the United Kingdom

Any invitation or inducement to engage in investment activity (within the meaning of Section 21 of the United

Kingdom s Financial Services and Markets Act 2000, as amended (the FSMA )) in connection with the issue or sale of
the notes has only been communicated or caused to be communicated and will only be communicated or caused to be
communicated in circumstances in which Section 21(1) of the FSMA does not apply to us.

All applicable provisions of the FSMA must be complied with in respect to anything done by any person in relation to
the notes in, from or otherwise involving the United Kingdom.

The communication of this prospectus supplement, the accompanying prospectus and any other document or materials
relating to the issue of the notes offered hereby is not being made, and such documents and/or materials have not been
approved, by an authorized person for the purposes of section 21 of the FSMA. Accordingly, such documents and/or
materials are not being distributed to, and must not be passed on to, the general public in the United Kingdom. The
communication of such documents and/or materials as a financial promotion is only being made to those persons in
the United Kingdom who have professional experience in matters relating to investments and who fall within the
definition of investment professionals (as defined in Article 19(5) of the Financial Services and Markets Act 2000
(Financial Promotion) Order 2005, as amended (the Financial Promotion Order )), or who fall within Article 49(2)(a)
to (d) of the Financial Promotion Order, or who are any other persons to whom it may otherwise lawfully be made
under the Financial Promotion Order (all such persons together being referred to as relevant persons ). In the United
Kingdom, the notes offered hereby are only available to, and any investment or investment activity to which this
prospectus supplement, accompanying prospectus relates will be engaged in only with, relevant persons. Any person
in the United Kingdom that is not a relevant person should not act or rely on this prospectus supplement, the
accompanying prospectus or any of their contents.

Notice to Prospective Investors in Hong Kong

The notes may not be offered or sold in Hong Kong by means of any document other than (i) to professional investors
within the meaning of the Securities and Futures Ordinance (Cap.571) of Hong Kong and any rules made thereunder,
or (ii) in other circumstances which do not result in the document being a prospectus within the meaning of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap.32) of Hong Kong (the C(WUMP)O ) or
which do not constitute an offer to the public within the meaning of the C(WUMP)O, and no advertisement, invitation
or document relating to the notes may be issued or may be in the possession of any person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed
or read by, the public in Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than
with respect to notes which are or are intended to be disposed of only to persons outside Hong Kong or only to

professional investors within the meaning of the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any
rules made thereunder.

Notice to Prospective Investors in Japan
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The notes have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the
Financial Instruments and Exchange Law) and the underwriters have agreed that they will not offer or sell any notes,
directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as
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used herein means any person resident in Japan, including any corporation or other entity organized under the laws of
Japan), or to others for reoffering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to
an exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and
Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan.

Notice to Prospective Investors in Switzerland

This prospectus supplement and the accompanying prospectus does not constitute an issue prospectus pursuant to
Article 652a or Article 1156 of the Swiss Code of Obligations and the notes will not be listed on the SIX Swiss
Exchange. Therefore, this prospectus supplement and the accompanying prospectus may not comply with the
disclosure standards of the listing rules (including any additional listing rules or prospectus schemes) of the SIX Swiss
Exchange. Accordingly, the notes may not be offered to the public in or from Switzerland, but only to a selected and
limited circle of investors who do not subscribe to the notes with a view to distribution. Any such investors will be
individually approached by the underwriters from time to time.

Other Relationships

The underwriters and certain of their affiliates are full service financial institutions engaged in various activities,
which may include securities trading, commercial and investment banking, financial advisory, investment
management, investment research, principal investment, hedging, financing and brokerage activities. The underwriters
and certain of their affiliates have, from time to time, performed, and may in the future perform, various commercial
and investment banking and financial advisory services for the issuer and its affiliates, for which they received or may
in the future receive customary fees and expenses. Certain of the underwriters and/or their respective affiliates are
lenders and/or agents under our senior secured credit facility and receive customary compensation in connection
therewith. Certain of the underwriters and/or their respective affiliates may hold our existing senior notes. To the
extent that the proceeds from this offering are used to refinance indebtedness, such underwriters or their affiliates may
receive a portion of the proceeds of this offering.

In the ordinary course of their various business activities, the underwriters and certain of their affiliates may make or
hold a broad array of investments and actively trade debt and equity securities (or related derivative securities) and
financial instruments (including bank loans) for their own account and for the accounts of their customers, and such
investment and securities activities may involve securities and/or instruments of the issuer or its affiliates. If the
underwriters or their affiliates have a lending relationship with us, certain of the underwriters or their affiliates
routinely hedge, certain other of those underwriters or their affiliates are likely to hedge and certain other of those
underwriters or their affiliates may hedge or otherwise reduce, their credit exposure to us consistent with their
customary risk management policies. The underwriters and their affiliates may hedge such exposure by entering into
transactions which consist of either the purchase of credit default swaps or the creation of short positions in our
securities or the securities of our affiliates, including potentially the notes offered hereby. Any such short credit
default swaps positions could adversely affect future trading prices of the notes offered hereby. The underwriters and
certain of their affiliates may also communicate independent investment recommendations, market color or trading
ideas and/or publish or express independent research views in respect of such securities or instruments and may at any
time hold, or recommend to clients that they acquire, long and/ or short positions in such securities and instruments.
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LEGAL MATTERS

The validity of the notes offered hereby will be passed upon for us by Milbank, Tweed, Hadley & McCloy LLP, New
York, New York. Certain matters in connection with this offering will be passed upon for the underwriters by Cabhill
Gordon & Reindel LLP, New York, New York.

EXPERTS

The financial statements and the related financial statement schedule incorporated in this prospectus by reference from
MGM Resort International s Annual Report on Form 10-K for the year ended December 31, 2017 and the effectiveness
of MGM Resorts International s internal control over financial reporting have been audited by Deloitte & Touche LLP,
an independent registered public accounting firm, as stated in their reports, which are incorporated herein by

reference. Such financial statements and financial statement schedule have been so incorporated in reliance upon the
reports of such firm given upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Commission. The
public may read and copy any materials filed with the Commission at the Commission s Public Reference Room at
Station Place, 100 F Street, N.E., Washington, D.C. 20549.

The public may obtain information on the operation of the Public Reference Room by calling the Commission

at 1-800-SEC-0330. Also, the Commission maintains an Internet web site that contains reports, proxy and information
statements, and other information regarding issuers, including us, that file electronically with the Commission. The
public can obtain any documents that we file electronically with the Commission at http://www.sec.gov.

We also make available, free of charge, on or through our Internet web site (http://www.mgmresorts.com) our Annual
Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, Proxy Statements on
Schedule 14A and, if applicable, amendments to those reports filed or furnished pursuant to Section 13(a) of the
Exchange Act, as soon as reasonably practicable after we electronically file such material with, or furnish it to, the
Commission. Our web site and the information contained on our web site, or connected to our web site, are not
incorporated into and are not a part of this prospectus supplement. In addition, you may request copies of these filings
at no cost through our Secretary: John McManus, Executive Vice President, General Counsel and Secretary, MGM
Resorts International, 3600 Las Vegas Boulevard South, Las Vegas, Nevada 89109; telephone number: (702)
693-7120.

We filed a registration statement and related exhibits on Form S-3 relating to the securities covered by this prospectus.
You may inspect the registration statement and its exhibits without charge at the office of the Commission at 100 F
Street N.E., Washington, D.C. 20549, and obtain copies, at prescribed rates, from the Commission.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We incorporate by reference the documents listed below and any future filings made with the Commission by us
under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, until the completion of this offering (except any
portions of such filings that are not deemed to be filed under such sections):

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2017;

the information responsive to Part III of Form 10-K for the fiscal year ended December 31, 2017 provided in
our Proxy Statement on Schedule 14A filed on March 21, 2018;

Our Quarterly Report on Form 10-Q filed May 7, 2018; and

Our Current Reports on Form 8-K filed on January 25, 2018, March 15, 2018, May 4, 2018, May 10, 2018

(with respect to Item 8.01 only) and May 30, 2018.
All documents and reports filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date
of this prospectus supplement and on or before the time that our offering of the notes is completed are deemed to be
incorporated by reference in this prospectus supplement from the date of filing of such documents or reports, except as
to any portion of any future document or report which is not deemed to be filed under those sections. Any statement
contained in a document incorporated or deemed to be incorporated by reference in this prospectus supplement will be
deemed to be modified or superseded for purposes of this prospectus supplement to the extent that any statement
contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by
reference in this prospectus supplement modifies or supersedes such statement. Any statement so modified or
superseded will not be deemed, except as so modified or superseded, to constitute a part of this prospectus
supplement.

Any person receiving a copy of this prospectus supplement may obtain, without charge, upon written or oral request, a
copy of any of the documents incorporated by reference except for the exhibits to such documents (other than the

exhibits expressly incorporated in such documents by reference). To obtain copies of these filings, see Where You
Can Find More Information.
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PROSPECTUS
MGM RESORTS INTERNATIONAL
Common Stock
Debt Securities
Guarantees
Warrants
Units
Rights to Purchase Common Stock

Securities Purchase Contracts

We and the selling securityholders identified in any prospectus supplement may, from time to time, offer to sell shares
of our common stock, par value $0.01 per share, debt securities, which may be senior, senior subordinated or
subordinated and which may be convertible into shares of our common stock or other debt securities, warrants, rights
to purchase common stock or securities purchase contracts. This prospectus also covers guarantees, if any, of our
obligations under any debt securities, which may be given by one or more of our subsidiaries. Our common stock is
listed and traded on the New York Stock Exchange under the symbol MGM.

We may offer the securities separately or as units, in separate series or classes and in amounts, at prices and on terms
to be described in one or more supplements to this prospectus as well as the documents incorporated or deemed to be
incorporated by reference in this prospectus. We will describe in a prospectus supplement, which must accompany
this prospectus, the securities we are offering and selling, as well as the specifications of the securities.

Investing in our securities involves risks. You should carefully read and consider the risk factors included in
our periodic reports, in any prospectus supplement relating to any specific offering of securities and in other
documents that we file with the Securities and Exchange Commission. See _Risk Factors on page 5 of this
prospectus.

This prospectus describes only some of the general terms that may apply to these securities. The specific terms of any
securities to be offered, and any other information relating to a specific offering, will be set forth in a supplement to
this prospectus, in other offering material related to the securities or in one or more documents incorporated or
deemed to be incorporated by reference in this prospectus. You should read this prospectus and any prospectus
supplement, as well as the documents incorporated or deemed to be incorporated by reference in this prospectus and
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any prospectus supplement, carefully before you invest.

We or any selling security holder may offer and sell these securities to or through one or more underwriters, dealers
and agents, or directly to purchasers, on a continuous or delayed basis.

Our principal executive offices are located at 3600 Las Vegas Boulevard South, Las Vegas, Nevada, 89109. Our
telephone number is (702) 693-7120.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

None of the Nevada Gaming Commission, the Nevada State Gaming Control Board, the New Jersey Casino
Control Commission, the New Jersey Division of Gaming Enforcement, the Michigan Gaming Control Board,
the Mississippi Gaming Commission, the Illinois Gaming Board, the Maryland Lottery and Gaming Control
Commission, the Massachusetts Gaming Commission nor any other gaming authority has passed upon the
accuracy or adequacy of this prospectus or the investment merits of the securities offered. Any representation
to the contrary is unlawful. The Attorney General of the State of New York has not passed upon or endorsed
the merits of this offering. Any representation to the contrary is unlawful.

The date of this prospectus is March 1, 2018.
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This prospectus is part of an automatic shelf registration statement on Form S-3 that we filed with the Securities and
Exchange Commission (the SEC ), asa well-known seasoned issuer as defined in Rule 405 under the Securities Act of
1933, as amended (the Securities Act ). By using a shelf registration statement, we may sell, at any time and from time
to time, in one or more offerings, one or any combination of the securities described in this prospectus and any
accompanying prospectus supplement. As allowed by the SEC rules, this prospectus and any accompanying

prospectus supplement does not contain all of the information included in the registration statement. For further
information, we refer you to the registration statement, including its exhibits, as well as any accompanying prospectus
supplement and any documents incorporated by reference herein or therein. Statements contained in this prospectus

and any accompanying prospectus supplement about the provisions or contents of any agreement or other document

are not necessarily complete. If the SEC s rules and regulations require that an agreement or document be filed as an
exhibit to the registration statement, please see that agreement or document for a complete description of the related
matters.

You should read this prospectus and any prospectus supplement together with any documents incorporated by
reference and any additional information you may need to make your investment decision. You should also read and
carefully consider the information in the documents we have referred you to in Where You Can Find More
Information and Incorporation by Reference below. Information incorporated by reference after the date of this
prospectus is considered a part of this prospectus and may add, update or change information contained in this
prospectus. The information in this prospectus, any accompanying prospectus supplement or any document
incorporated by reference herein or therein by reference is accurate only as of the date contained on the cover of the
such documents. Neither the delivery of this prospectus nor any accompanying prospectus supplement, nor any sale
made under this prospectus and any accompanying prospectus supplement will, under any circumstances, imply that
the information in this prospectus or any accompanying prospectus supplement is correct as of any date after this
prospectus or any accompanying prospectus supplement. Our business, financial condition and results of operations
may have changed since that date. Any information in such subsequent filings that is inconsistent with this prospectus
or any accompanying prospectus supplement will supersede the information in this prospectus or any accompanying
prospectus supplement.
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You should rely only on the information incorporated by reference or provided in this prospectus and any
accompanying prospectus supplement.

We have not authorized anyone else to provide you with other information. We are not making an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted.
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Unless otherwise stated, or the context otherwise requires, references in this prospectus to we, us, our, our company
the company are to MGM Resorts International and its consolidated subsidiaries.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

This prospectus includes or incorporates by reference forward-looking statements within the meaning of the U.S.
Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act and Section 21E of the Securities
and Exchange Act of 1934, as amended (the Exchange Act ). Forward-looking statements can be identified by words
such as anticipates, intends, plans, seeks, believes, estimates, expects, will, may and similar referenc
periods. Examples of forward-looking statements include, but are not limited to, statements we make regarding

expected market growth in Macau, our ability to generate significant cash flow and execute on ongoing and future
projects, amounts we will spend in capital expenditures and investments, the opening of strategic resort developments,
the estimated costs associated with those developments, our expectations with respect to future cash dividends on our
common stock, dividends and distributions we will receive from MGM China, MGM Growth Properties Operating
Partnership LP (the Operating Partnership ) or CityCenter Holdings, LLC ( CityCenter ) and amounts projected to be
realized as deferred tax assets. The foregoing is not a complete list of all forward-looking statements we make.

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

our substantial indebtedness and significant financial commitments, including the fixed component of our
rent payments to MGM Growth Properties LLC ( MGP ), could adversely affect our development options and
financial results and impact our ability to satisfy our obligations;

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

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

the fact that we are required to pay a significant portion of our cash flows as fixed and percentage rent under
the master lease, which could adversely affect our ability to fund our operations and growth, service our
indebtedness and limit our ability to react to competitive and economic changes;
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significant competition we face with respect to destination travel locations generally and with respect to our
peers in the industries in which we compete;

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

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

our ability to sustain continued improvement efforts;

our ability to pay ongoing regular dividends is subject to the discretion of our board of directors and certain
other limitations;
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a significant number of our domestic gaming facilities are leased and could experience risks associated with
leased property, including risks relating to lease termination, lease extensions, charges and our relationship
with the lessor, which could have a material adverse effect on our business, financial position or results of
operations;

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

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

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

the ability of the Macau government to terminate MGM Grand Paradise s subconcession under certain
circumstances without compensating MGM Grand Paradise, exercise its redemption right with respect to the
subconcession, or refuse to grant MGM Grand Paradise an extension of the subconcession in 2020;

the dependence of MGM Grand Paradise upon gaming promoters for a significant portion of gaming
revenues in Macau;

changes to fiscal and tax policies;

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

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

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

the fact that we extend credit to a large portion of our customers and we may not be able to collect such
gaming receivables;

the potential occurrence of impairments to goodwill, indefinite-lived intangible assets or long-lived assets
which could negatively affect future profits;

Table of Contents 38



Edgar Filing: FIRST BANCSHARES INC /MS/ - Form 8-K

the susceptibility of leisure and business travel, especially travel by air, to global geopolitical events, such as
terrorist attacks and other acts of violence or acts of war or hostility;

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

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

our ability to commence operations at MGM Springfield on the required timeline;

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

the fact that a failure to protect our trademarks could have a negative impact on the value of our brand names
and adversely affect our business;

the risks associated with doing business outside of the United States and the impact of any potential
violations of the Foreign Corrupt Practices Act or other similar anti-corruption laws;
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risks related to pending claims that have been, or future claims that may be brought against us;

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

the sensitivity of our business to energy prices and a rise in energy prices could harm our operating results;

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

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

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

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

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

MGM China, which is a publicly traded company listed on the Hong Kong Stock Exchange.
The forward-looking statements included or incorporated herein are made only as of the date of this prospectus, any
prospectus supplement or as of the date of the documents incorporated by reference. Other factors or events not
identified above could also cause our actual results to differ materially from those projected. Most of those factors and
events are difficult to predict accurately and are generally beyond our control. A detailed discussion of these and other
risks and uncertainties that could cause actual results and events to differ materially from such forward-looking
statements is included in Part I, Item 1A of our Annual Report on Form 10-K for the fiscal year ended December 31,
2017 in the section entitled Risk Factors and as may be included from time to time in our reports filed with the SEC.
We undertake no obligation to publicly update any forward-looking statement, whether as a result of new information,
future developments or otherwise, except as may be required by law. If we update one or more forward-looking
statements, no inference should be made that we will make additional updates with respect to those or other
forward-looking statements.

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

BUSINESS
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MGM Resorts International is a Delaware corporation incorporated in 1986 that acts largely as a holding company
and, through subsidiaries, owns and operates integrated casino, hotel, and entertainment resorts across the United
States and in Macau. We lease certain of our real estate assets from the Operating Partnership, which is a consolidated
subsidiary.

We believe we own or invest in several of the finest casino resorts in the world and we continually reinvest in our
resorts to maintain our competitive advantage. We make significant investments in our resorts through newly
remodeled hotel rooms, restaurants, entertainment and nightlife offerings, as well as other new features and amenities.
We believe we operate the highest quality resorts in each of the markets in which we operate. Ensuring our resorts are
the premier resorts in their respective markets requires capital investments to maintain the best possible experiences
for our guests. We have two reportable segments based on similar characteristics of
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the operating segments: domestic resorts and MGM China. We currently own and operate 14 resorts in the United

States. MGM China s operations consist of the MGM Macau resort and casino ( MGM Macau ) and the MGM Cotai, an
integrated casino, hotel and entertainment resort on the Cotai Strip in Macau that opened on February 13, 2018. We

have additional business activities, including our investments in unconsolidated affiliates and certain other corporate

and management operations. CityCenter is our most significant unconsolidated affiliate, which we also manage for a

fee.

Our corporate office is located at 3600 Las Vegas Boulevard South in Las Vegas, Nevada and our phone number is
(702) 693-7120. Our website address is http://www.mgmresorts.com. The information on, or accessible through, our
website is not part of or incorporated by reference into this prospectus.

RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risks described under Risk

Factors in Item 1A of our most recent Annual Report on Form 10-K and Item 1A of each subsequently filed Quarterly

Report on Form 10-Q and in the other documents incorporated by reference into this prospectus, as well as the other

information contained or incorporated by reference in this prospectus and in any accompanying prospectus

supplement before making a decision to invest in our securities. See Where You Can Find More Information and
Incorporation by Reference.

USE OF PROCEEDS

Except as otherwise provided in the applicable prospectus supplement, we expect to use the net proceeds from the sale
of the securities for general corporate purposes, which may include reducing our outstanding indebtedness, increasing
our working capital, or funding acquisitions and capital expenditures, subject to the terms of our senior credit facility
and our other indebtedness. Additional information on the use of net proceeds from the sale of securities offered by
this prospectus may be set forth in the applicable prospectus supplement relating to such offering.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods indicated:

For the Years Ended December 31,
2013 2014 2015 2016 2017
Ratio of earnings to fixed charges(1) 1.25X 1.5X 2) 1.84X 1.90X

(1) Earnings consist of income from continuing operations before income taxes and fixed charges, adjusted to
exclude capitalized interest and preference security dividend requirements of consolidated subsidiaries. Fixed
charges consist of interest, whether expensed or capitalized, amortization of debt discounts, premiums and
issuance costs, and preference security dividend requirements of consolidated subsidiaries. Interest expense does
not include the interest factor of rental expense as these amounts are not material. Preference security dividend is
the amount of pretax earnings that is required to pay the dividends as well as the accretion of the carrying value
of redeemable noncontrolling interest, both relating to the non-voting economic interests of MGM National
Harbor.

(2) Earnings were inadequate to cover fixed charges by $1.26 billion for the year ended December 31, 2015.
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We had no preferred stock outstanding for any period presented, and accordingly our ratio of earnings to combined
fixed charges and preferred stock dividends is the same as our ratio of earnings to fixed charges for all periods
presented.
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DESCRIPTION OF SECURITIES

We will set forth in the applicable prospectus supplement a description of the debt securities, guarantees of debt
securities, common stock, warrants, units, rights to purchase common stock and securities purchase contracts that may
be offered under this prospectus.

Debt securities will be governed by and issued under one or more indentures between us and U.S. Bank National
Association, as trustee, or another trustee named in the prospectus supplement, which may include the Indenture dated
March 22, 2012 between us and U.S. Bank National Association, as trustee (the Indenture ). Unless we specify
otherwise in the applicable prospectus supplement, the Indenture is a contract between us, as obligor, U.S. Bank
National Association, as trustee, or another trustee chosen by us and qualified to act under the Trust Indenture Act of
1939, and any of our subsidiaries which guarantee our obligations under the Indenture. A copy of the Indenture is filed
as an exhibit to the registration statement of which this prospectus is a part. Any supplemental Indenture relating to
the Indenture will be filed in the future with the SEC. See Where You Can Find Additional Information for
information on how to obtain a copy.

SELLING SECURITY HOLDERS

Information about selling securityholders, where applicable, will be set forth in an accompanying prospectus
supplement, in a post-effective amendment, or in filings we make with the SEC under the Exchange Act that are
incorporated by reference into this prospectus.

PLAN OF DISTRIBUTION

We and the selling securityholders may offer and sell these securities to or through one or more underwriters, dealers
and agents, or directly to purchasers, on a continuous or delayed basis. We will provide the specific plan of
distribution for any securities to be offered in an accompanying prospectus supplement.

LEGAL MATTERS

The validity of the securities offered hereby will be passed upon for us by Milbank, Tweed, Hadley & McCloy LLP,
New York, New York.

EXPERTS

The consolidated financial statements and the related financial statement schedule of MGM Resorts International and
subsidiaries incorporated in this prospectus by reference from MGM Resorts International s Annual Report on Form
10-K and the effectiveness of MGM Resorts International s internal control over financial reporting have been audited
by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are
incorporated herein by reference. Such financial statements and financial statement schedule have been so
incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.

The consolidated financial statements of CityCenter Holdings, LLC incorporated in this prospectus by reference from
MGM Resorts International s Annual Report on Form 10-K have been audited by Deloitte & Touche LLP, independent
auditors, as stated in their report, which is incorporated herein by reference. Such financial statements have been so
incorporated in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The public may
read and copy any materials filed with the SEC at the SEC s Public Reference Room at Station Place, 100 F Street,
N.E., Washington, D.C. 20549. The public may obtain information on the operation of the Public Reference Room by
calling the SEC at 1-800-SEC-0330. Also, the SEC maintains an Internet web site that contains reports, proxy and
information statements, and other information regarding issuers, including us, that file electronically with the SEC.
The public can obtain any documents that we file electronically with the SEC at http://www.sec.gov.

We also make available, free of charge, on or through our Internet web site (http://www.mgmresorts.com) our Annual
Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, Proxy Statements on
Schedule 14A and, if applicable, amendments to those reports filed or furnished pursuant to Section 13(a) of the
Exchange Act, as soon as reasonably practicable after we electronically file such material with, or furnish it to, the
SEC. Our web site and the information contained on our web site, or connected to our web site, are not incorporated
into and are not a part of this prospectus. In addition, you may request copies of these filings at no cost through our
Secretary: John McManus, Executive Vice President, General Counsel and Secretary, MGM Resorts International,
3600 Las Vegas Boulevard South, Las Vegas, Nevada 89109; telephone number: (702) 693-7120.

We filed a registration statement and related exhibits on Form S-3 relating to the securities covered by this prospectus.
You may inspect the registration statement and its exhibits without charge at the office of the SEC at 100 F Street
N.E., Washington, D.C. 20549, and obtain copies, at prescribed rates, from the SEC.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We incorporate by reference the documents listed below and any future filings made with the SEC by us under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, until the completion of this offering (except any portions of
such filings that are not deemed to be filed under such sections):

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 filed on March 1, 2018;

The information responsive to Part III of Form 10-K for the fiscal year ended December 31, 2016 provided
in our Proxy Statement on Schedule 14A filed on April 29, 2017;

Our Current Report on Form 8-K filed on January 25, 2018; and

The description of our common stock contained in our Registration Statement on Form 8-A/A filed with the

SEC on May 11, 2005.
All documents and reports filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date
of this prospectus and on or before the time that an offering of securities is complete are deemed to be incorporated by
reference in this prospectus from the date of filing of such documents or reports, except as to any portion of any future
document or report which is not deemed to be filed under those sections. Any statement contained in a document
incorporated or deemed to be incorporated by reference in this prospectus will be deemed to be modified or
superseded for purposes of this prospectus to the extent that any statement contained herein or in any other
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subsequently filed document which also is or is deemed to be incorporated by reference in this prospectus modifies or
supersedes such statement. Any statement so modified or superseded will not be deemed, except as so modified or
superseded, to constitute a part of this prospectus.

Any person receiving a copy of this prospectus may obtain, without charge, upon written or oral request, a copy of any
of the documents incorporated by reference except for the exhibits to such documents (other than the exhibits
expressly incorporated in such documents by reference). To obtain copies of these filings, see  Where You Can Find
More Information.
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