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AndrewHagoplanl]I ; . Act:

MGM Resorts Internationgl " 2311 1gt0n, DC 20549 Section:

hagopian@mgmresorts.com . Rule: I%a-%

Re: MGM Resorts International | Public . STATE
Incoming letter dated January 10, 2012 . Availability: ¥-

Dear Mr. Hagopian: |

, This is in response to your letters dated January 10, 2012, February 16, 2012, and
February 23, 2012 concerning the shareholder proposal submitted to MGM Resorts by
the New York City Employees’ Retirement System, the New York City Teachers’
Retirement System, the New York City Fire Department Pension Fund, the New York
City Police Pension Fund, and the New York City Board of Education Retirement
System. We have also received letters on the proponents® behalf dated February 14, 2012
and February 22, 2012. Copies of all of the corresponderice on which this response is
based will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal
procedures regardmg shareholder proposals is also available at the same website address. .

Sincerely,

Ted Yu

Senior Special Counsel
Enclosure '
cc: Janice Silberstein

The City of New York Office of the Comptroller
jsilber@comptroller.nyc.gov



February 28, 2012

" Response of the Office of Chief Counsel
Division of Corporation Finance

" 'Re: MGM Resorts International
' Incoming letter dated January 10, 2012

Theproposalrequestsmatﬂteboardmeareporttoshmeholdersonﬂ:e
company’s sustainability policies and performance, including multiple, objective -
statistical indicators. Itﬁn'ﬂ:erspecnﬁesthatthereportshouldmcludeﬂ)ecompany s
definition of sustainability, as well as a company-mde review of company policies,
practices and mdlcators related to mmunng long-term social and environmental
sustainability. '

There appears to be some basis for your view that MGM Resorts may exclude the
proposal under rule 142-8(i)(10). Based on the information you have presented, it
appears that MGM Resort’s public disclosures compare favorably with the guidelines of
the proposal and that MGM Resorts has, therefore, substantially nnplemented the
proposal. Accordingly, we will not recommend enforcement action to the Commission if
MGM Resorts omits the proposal from its proxy materials in reliance on

rule 14a-8()(10).
Sincerely, |

Sonia Bednarowski
Attorney-Adviser



o DIVISION OF CORPORATION FINANCE . o
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8}, as with other matters under. the proxy
rules, is to aid those who must comply with the rule by offering informal advice and  suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to_

* recommend enforcement action to the Commission. In connection with a shareholder proposal

" under Rule 14a-8, the Division’s.staff con.ﬂders the information furnished to it by the Company
‘in support of its intention to exclude the proposals from the Company’s proxy materials, as well

- as any mformatton fmmshod by thc proponent or-the proponent s repxwentaﬁve .

) Although Rnle 14a-8(k) does not require any communications from shareholders to the ,
Commission’s staff, the staff will always consider information conceming alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or nile involved. The receipt by the staff
of such information; however, should not be construed as changing the staff’s mformal
procedures andproxy review into a formal or adversary procedure

Itis lmportant to nofe that the staff’s and Commission’s no-action responses to -
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and canmot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
- to include shareholder. proposals in its proxy materials. Accordingly a discretionary
. determination not to recomniend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a.company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from'the company’s proxy
matenal : .
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ANDREW HAGOPIAN HI
VICE PRESIDENT, DEPUTY GENERAL COUNSEL

February 23, 2012

VIAE-MAIL

Office of Chief Counsel
Division of Corporation Finance

" Securities and Exchange Commission
100 F Strect, NE
‘Washington, DC20549

Re:  MGM Resorts International
Stockholder Proposal of the Office of the Complrollerofthe Cityquew York
Securities Exchange Act of 1934—Rule 14a-8

Ladies and Gentlemen:
This letter is abnefr&sponsemtheFebrwyn,mlzmmmyoubytthewYorkCny

‘ Compﬁoller’sOfﬁce(thc‘Tmponmt"):ega:dmg astockholderpmposal(ﬁle ‘?mposal”)
received from the Proponent.

mhopmmtwmcﬂyobservwﬂ:atthccompany’sdcﬁmhmofmmtymthe .
environmental sustainability report does not mention social sustainability, whchxsnotnmmal
ngenthatsomdsustmnabﬂﬁymaddressedmﬁnsepuatesomalmshmahlﬁym Inthe
~mdmmabﬂnyrepmﬂ:e00mpmydeaﬂydeﬁmﬂsmmalsusn1mbﬂnynﬁm “We
reaffirmed our commitment to sustaining our quality of life through diversity, community and
environmental initiatives that are embedded in our Company identity and belief system. ... We
behwemshmﬂdmdmxgnmomempwyeepomalmdemichmworkphee,autainm
communities and preserve our environment while we maximize our competitiveness and
shareholder value” (pp. 6-7). With respect to community engagement in particular, the social
mmnyreponmmmat“MGMRemlmanmdunngmmmmmsusmmgthc
quality of life in the communities where our employees live and work. . . . Sustainable host
wmmtmhumessmﬁalforomemphym,omwsbmersandﬂmeforeomhmmes!’(p 33).

Asrmedmompnorletter ﬂ;eProposaldefcrstotthompmmdeﬁnewstmmbﬂttyand
merelymcomndsweofﬂwGRledehms,soummelevmnthanthompany in
developing its definition, has chosen not to include certain aspects of the GRI Guidelines. This
conclusion is consistent with Condgra Foods, Inc. (avail. Jul. 3, 2006) and Raytheon Co. (avail
Jan. 25, 2006), whetein the subject companies appear not to have adhered to the GRI Guidelines, .
yetthesuﬁmommmdedmmmthrespectwpmposdsﬁomﬁxehopommawue
xdmucatmmlevmtpm(m,meproposdsmqueswdthatboth“somdm&mmmml
sustainability™ becovmdbutmaelyrecommendednseofﬂaeGRIGmdehnes)

3950 Iasmaommsmmm NVEoTIo



Office of Chief Counsel
Division of Corporate Finance
February 23, 2012

Page2

- For these reasons, the Proponent’s characterization of tlie social sustainability report as

“truncated” is without merit. The Company has defined social sustainability in a manner that it
has chosen — as permitted by the Proposal — and has elected to report on the matters within such .
d@ﬁnmmmwadofthoseﬂmtmprembedbyGRIGmdem-agam,aspemnwdbythe

Proposal.

Tomtuatgasthe?mpmeﬂmkmwhdgwwmmmrespm,”rhchopmaheqmm
sustainability reports, both environmental and social...” (Proponent Letter p. 4). The Company
has issued these reports. The Proposal does not mandate use of the GRI Guidelines or reporting
on any particular social or environmental sustainability topics; rather, the Proposal affords the
broad latitude in selecting the environmental and social topics of discussion. :
Accordingly, the Company firmly belicves that there are no remaining action items in order to
suhsmnuaﬂynnplmmtthehoposal. :

MCcmpmymmﬁmtaoommwthccomruymuld@&'ecuvelymduddmmtaﬂ
environmental and social sustainability reports tested under the Proposal (which the Company
understands is submitted by the Proponent to several companies annually), unless such reports
comply with GRI Guidelines. This would not be consistent with the Proposal itself or Staff
gmdmeem&caﬁngthagwhmawmpmymphmenumemﬂob}emnsofamposd,ﬂw
proposalhasbeensubstanmllyxmplemmed.

Sincerely,

oy

Andrew Hagopian II

ce: Jamcelebustem,Esq
Oﬁce ofthe ConqxlrolleroftthxtyofNewYork
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Securities armaxahaﬁge 'in__;mmmim
Divism‘ﬁ f Eorpoiation Financ
Ofﬁoe of_tﬁe dﬂef@ounsel ,

Towuémimay‘ Cokigern

- g fetters afbrié réply on behalf of the Funds tattte jetter-dated February
16, 201.2:that:MGM Reserts Intemational ("MGM" or “the Gainpany™) subinitted in
further supporror i e-action.

Companyﬁédewefapw_géﬁmewnﬂsﬁmﬂgﬂﬂﬁ 3 : isistr
; ADRRY S ﬁe,‘ tion, which hias gl.ﬂdé!ﬁiﬁeil‘ Eﬁﬁfé BI'QE&B’S, s that it
- Soejal Sustaingbility: Theréfokg, 11 Aotsurprising that
distu en efsocial sustainabnmy issges falls fo mention Such
' 1E ng Thitiative as:labor
ah eusmmewé

i ' it ] « J8 28, Z 4 ¥
fema&ns h&yre”fevaﬁk thve, unmgem sstsh Prafefties Mswsfepo;ts«dg
gt endfely ot sogidl issues, fhsypresmtsueah amme&vetsmnmat
shantially jmplementing the Proposal, which mstsfacegwgsﬁ,ay
3 EviEoRmERtal and social $us‘f§inabsli§yspepnrhng.




l’&fféf" thﬁanﬂﬁ fyw&erateﬂ%attﬁéﬂo ) et
relisf should be denied:, act b

 Janiee Siltet

~-Associatezﬁenerai Counsel

aW ymgi’

ging and the reasons s‘iaiaedm‘gurl’ebmary 14, 2013
f‘ﬂr"naua%ﬁcri

Sity Eomptrofisr’s: f;;fﬁceg
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, ﬁew T%WxM?

eit  Andrew Hagopiaty I, Esq.
Vice President and Deputy General Counsel
3950 Las Vegas: Botlevard South
Las Vegas NV 89119




=3 MGM RESORTS

PR INTERNATIONAL™

ANDREW HAGOPIAN ifl
VICE PRESIDENT, DEPUTY GENERAL COUNSEL

February 16,2012

VIAE-MAIL

Office of Chief Counsel o
Division of Corporation Finance
100 F Street, NE S
Washington, DC 20549

Re: MGM Resorts International -
" Stockholder Proposal of the Office of the Comptroller of the City of New York
Securities Exchange Act of 1934—Rule 14a-8 )

Ladies and Gentlemen:

This letter is in response to the February 14, 2012 letter (the “Proponent Letter”) sent to you by
Janice Silberstein, Associate General Counsel of the New York City Comptroller’s Office (the
“Proponent”) regarding the intention of MGM Resorts International (the “Company”) to omit

- from its 2012 Proxy Materials a stockholder proposal (the “Proposal”) received from the
Proponeént.

Compmymbmiuedimwwﬁmrequesgwmchleawsvayﬁﬁleﬁmcfmthesmwwnﬁdaa
rwpmseﬁomﬂwCompany,ﬂgbdowaaemptsmconcisdysummmizewhyﬂwCompmy
believes the Proponent Letter is misguided: - v

e The Proponent incorrectly cites Staff Legal Bulletin 14C in support of a conclusion that
the supporting statement is part of the Proposal. As the Proponent acknowledges, the
Buﬂeﬁnmﬂyh@imﬁm,inﬂlewmnofdetunﬁningwhuhﬂapmposddedswima
matter relating to the company’s ordinary business operations under Rule 14a-3(G)(7), the
Staff will consider both the proposal and the supporting statement as a whole. It does not
marﬂyfonowmatthepmposdandmesupporﬁngsmmmm,ommdthem ‘
for purposes of the substantial implementation analysis under Rule 14a-8GX(10).
However, even assuming that the supporting statement is part of the proposal for the sake
ofmglmwngﬂieCompmyhaswbsunﬁaﬂyhnplmmmdtheenﬁretyofthepmposa!
because the Company has reported on both social sustainability (as suggested inthe
m:ppo:ﬁngsmemm)md'mvhomnmlswtﬁnabﬂiW(wwgmdmthepmposaD.
Mrepor&wueindudedasExh’bithdExbibitC,rwpec&de,wmnm-acﬁm

3950 Las Vegas Boutevard South, Las Vegas, NV 89119



" Office of Chief Counsel
Division of Corporation Finance
February 16, 2012

- Page2

» The Proponcnt obfuscates the Boston Properties precedent by suggesting that the analysis
in the Company’s case should somehow tumn on the conclusion whether the supporting -
statement is considered part of the proposal. That is not the key inquiry. The reason that
Boston Propertics was not successful is because Boston Properties only issucd an.
environmental sustainability report. Unlike Boston Properties, the Company bas issued
both an environmental and social sustainability report. Therefore, Boston Properties is
clearly distingnishable, and the question of whether the supporting statement is part of the
proposal is moot. - R

. ® Reducing the Proponent Letter to the part that is not rendered moot, the Proponeat’s
request is straightforward: in the Proponent’s own words, “Itjhe Proposal requests two
sustainability reports, both environmental and social...” (Proponent Letter p. 4). The
‘Company has clearly issued these two reports —a fact that is not disputed by the - - .
Proponent. The Proponent then attempts to import an additional requirement to the
substantial implementation analysis that does not exist. Specifically, after cotrectly -
acknawledging&at“ﬂwProposﬂgimﬂnCompmwmuchﬂm’bﬂhyhprepmhga‘
sustainability report,” the Proponent then declares — without citing to any supporting
authority — that “although diversity and philanthropy are important areas of social
sustainability, coverage of only these two social areas cannot suffice to substantially
implement the social sustainability report the Proposal requests” (Proponent Letter p. 4).

o The Proponent’s assertion is contrary to Staff guidance, which makes clear that
when a company implements the essential objectives of a proposal (here, the
implemented. As noted in our initial letter, since 1983, the Staff has rejected a

- more formalistic application of the rule.

o Morcover, the Proponent’s assertion is inconsistent with the Proposal itself, which
clearly allows the Company to determine its own definition of sustainability. The
Proposal states, “The report should include the Company’s definition of
sustainability...” (emphasis added); it does not state that the report should include
the Proponent’s definition of sustainability. It is disingenuous for the Proponent
to set forth a Proposal providing the Compény with this discretion, then to state
Proponent does not care for the definition developed by the Company.

‘o The Proponent then cites to areas where the Company’s reports are not consistent with
the GRI Guidelines (the “Guidelines”), but this has no bearing on the analysis. Assuming
for the sake of argument that the supporting statement is part of the Proposal, the
Proposal merely “recommends” that the Guidelines be used. The Proponent should not
recommend that the Guidelines be uséd then assert that the Company has not
substantially implemented the Proposal merely because the recommendation was not
" followed. - B :



Office of Chief Counsel
Division of Corporation Finance
February 16, 2012

Page3

The Proponent’s references to a purported lack of reporting on corporate govemance by
the Company are confusing, Many of these matters are required to be reported in our
proxy statement under applicable SEC and NYSE rules, and it is unclear how some of
sustainability. Additionally, corporate governance is not even listed by the Proponent as
a category in the Guidelines, and, even if it were, as noted above and as permitted by the
Proposal itself, the Company has elected not to follow the Guidelines. .

. Lastly, the Proponent attempts to dismiss the on-point Con4gra and Raytheon precedent

by observing that the Proponent has made an irrelevant modification to its form of
proposal since then (Le., by adding the requirement that the report include “multiple,
objective statistical indicators”). Even if Condgra and Raytheon would have different
outcomes if tested under the modified formulation of the Proposal as the Proponent :
suggests, the fact remains that the Company has, in its social and environmental
sustainability reports, included numerous multiple, objective statistical indicators. These
comprehensive indicators are listed in detail on pages four through seven of our no-action
request. Notably; the Proponent Letter preseats no reasoned arguments against this ‘
conclusion, does not acknowledge that the Company has provided such detailed
indicators, and anly asserts in passing, without any support, that the Company’s reports
are “weaker” than precedent reposts where the Staff has concurred in exclusion.

o _ In this regard, the Proponent’s attempt to characterize the Company’s reports as
similar to the reports in Wal-Mart Stores, Terex Corporation and Burlington
Resources is misguided. As described in greater detail in our no-action request, in
these matters, the subject companies did not produce comprehensive social and
information posted to a website or the fact that a corporate social responsibility
committee had been formed. However, the Company has gone far beyond such
initial steps and has heavily invested in the internal and external resources needed
to prepare the comprehensive social and environmental sustainability reports
provided in our no-action request. Thus it is inconceivable how these precedent
matters, with their radically different facts, could somebow be “persuasive
precedent for disallowing the Company’s request” (Proponent Letter p. 6).

To summarize, in the Proponent’s own words, “The Proposal requests two sustainability reports,
both environmental and social...” (Proponent Letter p. 4), and the Company has issued these
reports. In fact, had the Proponent’s Proposal, which was included in substantially identical
form in last year’s proxy materials, been approved at last year’s annual meeting, the Company
would have taken exactly the same steps that it has already takeri. The Company firmly believes
that there are no remaining action items in order to substantially implemerit the Proposal.



Office of Chief Counsel
Division of Corporation Finance
- February 16,2012 -

" Page4 :

’Acmrdmgly,theCompmyrwpecﬁhﬂqumMﬂwShﬁmﬂmumnmbmmﬁ
ﬂwCompmymludutheProposalﬁomxtsZOlZProxyMatcm!s.

Sincerely, ,
Andrew Hagopian IIT

cc:  Janice Silberstein, Esg.
OﬁceoftheComptrolletoftbe C:tyofNewYork



“THESCITY OF NEW YORK.
OFFIGE OF THE COMPTROLLER
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BY EMATL: shareholderproposalst

Seturities:and BExchange Cbmmission
Division-of Corparation Fihahce
Qfﬁee of the cmef Gounsel

“To Whoin It My Cohgeki;

I write oo bethfOﬁheKeW‘YMGtY Pensioh Funds (the *Rurnds”) in response t
‘the January 10, 2012 leffer (e “Letter”) sent to the Securitiesand Exchange:
Coiniiissien (the ‘Cprﬂmwm') by Andrew Hagopiari II¥, Vice Presidentand Deputy -
‘General: Counsel, af MiiH Resorfs international ("MGM” or the' “Company®). inthe Letter,
-thie Comigany: ednténds thak the ?uhﬁs" shareholder proposal (ﬂm""Proposal‘) iiay be -
omitted from the Cqmpan 2012 proxy statement arid form of proxy {the >Proxy-
Materials™) pursuaiit 16 Role Ma-sm(m) under the Sesurities: Exchiahge: Act of 1934,

1 have reviewed he Propusal a8 well as Ruie 14a-8.alid Whe Latiei: Based upon that
- .review, It is my epinion that e Propbsal may not be pinitted From the Cnmmy’s 2012
Proxy Materials. Accordirigly; the Fords respectfully requsst that the Division

Corperation Finance {the;" Bﬁs@b’ﬁ? the *Staff”) deny-the relicf tHat MGM: se;ekS.
because the signiificant omissions-from: MGM’s sustainaliflity reporting show:that the
Company has rist substaitially implemented thié Proposal.

> Proposdl, . @hz&é of dserfes of whereas claisés fallowed by a;r&gﬂuﬁon and
.sur:trng statenient. Amang amer Things, the whereas clauses:note thiat imvestors
Thgfeasingly. S&ek gisclosu ¢ of COHiPa afes‘seciai arid ehvifoniaenital pragices.in the belief

that they impact shareholder-values:; maanr investment ﬂrmssubscnbe to infermation on .

1



sastr 'm@ refels to dévelopiment it
uture:generations te. meet their awn

s dpproatch that creates: lopg-terit
X MQﬁsks deriving frofm

Economicy émmmand sgmal Jewlaprﬁents:‘ﬂ%r 00 companies prodyte.
Eposon su §; chmpaRies Incrsasinghy rechgnize that transpafency and

dialogue: abou%sustaﬁaamiﬁy are elenments of businesSsuceess; sodal rEsarch dnalysts:
vaitré auﬁlmmmmng becaige-oF the larde Bedy Of Bidénss Tinking compaiies! étmns

nceaddressing spdal and.environmental fssues t5 s&ung performancein creating
iongwtem ' shargholder valuls; and that compdbles can ma tively report perforniahce.
on complex social and environmental issues through acﬁmpmhensive report..” _

The Resalved:clause and Supporting Statement then state'

'RESOLVED: Shareholders request the Board of Directors issue a reportto :
shiréliplders, by September 30, 2012, at reasohable cost -and omitting proprietary
information, on'the Company’s suscainabal"it_y policies and performance, incltiding .
hultiple, objective st‘aﬁstical indicators:

Suiiforting Statement

The": réportshauld indlude the Gompaﬂy's definition Jf Sustainability, as well as.@
pompany-wide- review. of company policies , practives and.lndicabors related.to
measuring lohg-tery socil ahd envimnmeﬁﬁl systainability:

- We m,bommend that the: cmhpahv usé ths Gléba! Repoiting Thitiative Sustainability
Reporiing Guidelines (*The: Gwdelines‘) to preparei;he report. The Global Reporting
initiative (www.globalreperting.org) is eriational organization with
Fépresentafives frem the busipess, envimmental human rights; and labor
wmmunihesﬁhe Gutdenneé prov)de guidanm on report content, including
formidnee in six categories (dire ¢ iipacts, énvironmental, labor-
praeﬁm and detent:work conditions, ‘hamarrrights; Sodiety, and product

‘5

esponsibilty). The Guidelings pmvsdea flexible. Feporting: system that permits the
omission of content:thats hot:relevant.to compaity operations. Over 900 comparies
usE-HF Tonsult thie Guidelings for sustaibability regorﬁ'ng

“Bilgs Letter,ﬂie’(:o'mpany eaeste that fhe Diyision ¥t recommend ¢rforéement
aetiaa ho tbe Commission fthe Company amits the:Proposal under SEC Rﬁlh Tda-8i1) (16)
(exelu aritially implemented).

The SEC ha"s made it cledr thatynder Rule 1\4;@-8{@),3 the Gompany bears the
burden:of proving that it is entitled to -exclude a: pmposal As detalled below, the
Company has failed te meet its burden ahd its reguest for *no-action” relief: shoul’d
acwrdingry be’ denieﬂ




A. TRE PROPOSAL MAV NOT Séml.unm UNDER nuuz‘ 14a-s*(1};:te§, ASIF

A&ﬁm 'BEEN SUBSTANTIALLV:IMPLEMENTED.
A memmauon dsto whether gompany- hag«épbstanﬁauy ithplements i
dépends lipoh Whether th ?ge y*sparﬁmﬂarpolkiesmﬂ
Prmm l"efamb'y Wm‘ﬂ)é gu’iﬂelﬁ‘téso . Boston Projertics

(laniuaiy 28, 2011); Te &, (March 28, 1991F, Th. oﬁ:srwonds. substantial
implemeritation under Rule 14a—8m(10) requires'a company’s actions 6 have:
satisfactorlly Siddressed both the propase I's underlying concerns and its-essential
objective: MGMhasnotdonesnhere ‘

MEM praduiced jis-fivst anriual sﬂsbinabﬂit\! Fepért In August. 2011, (Letter, &
'rhe J&‘fompaav however, has not developed a-comprehensive: sustainability réport.
sotial ahd environiicrital policies, Tntiatives dnd practices, and swfainabmtv
. ndicators. As discussed in-detail below,-the:Eampany’s. partial and incomplete approach
0 social sustamabimy issues precludes 3 findiig thatﬂGM hassu[as:anﬁa[ly Tmple:nented

- the Proposal.

The broposal seeks a report regardiog m socfaland envimnmental ‘Sustainabifity.
The: Company- ﬂain&mmmscﬂy (Letter; p. 6) that anervironmental reportalondis-
sufficient to-sibsstantially ifiplefoent the-probosal, thaiigh'then adds thak although: het
needed o substantially. implement the Proposal, it has also reported 6n tie: Company's
diversity-and philanthropy. The.Goripahy’s errbnesus éoiclusion was based ot i) the
falureto apply proper ‘Staff precedent, and () an lnaceurate reading of thie plaisy
térigua"gé of the Propigal.

Quit& srmpbf, #:compahy’Is inable’to-substantially irplenent a_;pstainabmty _
prpposal If it disregards. or minfmizes the sogial sustainebility aspects The: Fianils pote that.
MGMdid not distinguish a regsiit aid Hi-polnit Hs-SCh K 1 2
i Whith the. Fahds-sibmitted & propesal Identical to-the-Instant Propasal fhat survlved
- chalmge uniier Rule 14a-8(1)(10). The Funds argied thak the propasal Was not .

. 8y ally impleimented becatise the: comipany. had nok. provided nforeaation regarding
soﬁalsnshnftabmbl,ah un&eﬂyjrrg coriceim and core objective of the Propasal. The Staff

i ot periit. Zr.h‘ e toexdweﬁlcp N -'..,.

AB B D expetied, the process:bigins With a-definltion of sustainability, which the:

ngtﬁaltaqu’res; and-which shonld provide guiddnice forthe: sustainability review, The:

stiifiany’s inisgiided approach to sustainability. repoitifig mdy be best Hiustrated by its:
‘defnition- of sustalnabjlity, which fowsesnarmwiy orenvironmentat ssues. The
Ghifipany’s Ghalrali of the Board defihed stsk: iinability 28, ~Sustainability is:acore
company-value and we're determined:to: make suresur -detions fiot. only berrefit futare
geRErations hut also resilt in mon Ent: operations; lower costs-anid enhariced
;aampany vaiue, This gentine csmwntmeut?ns' ‘ - ehrough bur coritinged -
mvfésh‘ﬁﬁnt in and: exganshh of-our gl hitd] imtiaﬁveﬁ even thiroiigh the eéonomic
mphasis added )(Leﬂ:er,p.S)’

The Gé?npanv‘s ratighale:aste why it need not ref)ort ofisotial swfainab‘hty is




Fefepancs &l SHVIF : e
aporting .s’hgte.me“ﬁhasg-_a whalem ;d;etermining__'_

_ Btatemerimdsﬂm oS ~-“
; I"sw‘hms élauses P Feplera With very, clgar neﬁfemes
a’a& ’m\tﬁﬂnmental" both appear

) ..”- e and sa@:ial and

WMMQ abenvl‘ shmiEnts sustai _ .'.“. 124 kepait.} TheiComs .ny dedares these
situations to be gmﬁarmme PropOSal" emphasis i the otiyin al), When in fact; the cited
Jéttérs: aie lvelevant, The:Propesal requests two susminabfbty mparrs, both env:mnmemal
ané sedial, and so-cannot be sccurately deseribed an‘Slﬂﬁjét"‘tﬂ WOposs King :
: nsEEa Sustainability report.

“Whilethe Propose ‘dmgiveme Company’ mmhﬂexibﬂmf in preparinga
sustainability report, and:aithiough tiversity ‘arid phila Nt areys: of ghical.
sustaihabf!ibz‘, Koverage of gnly these two. walaréas Eanpot sufﬁoe 1o substantially:
Implem saﬁa[susbhablﬁtyrepmt the Preposa’l requests: MGM did rit in faet
repo‘rtm%@l eral sodtial Sustainability catégories. enumerated In' theGuidelines, For
example, MGM has. not-addressed *Labor Pragtices and Decent Work.” Spe&ﬁ“ally; ‘the.
ﬂum[m‘ﬂydm nivt previde.a report regarding issues shichas:

.. Dempaﬂenal Health and Safety;

» Percentage-of employees eovered by-téllective bargafn agreements;
a Labor/Managemient] telations;

# Benéfits provided to mlfrmempwyﬁaﬁat aré:not provided to
tempprary or parttime employees

5;,.a0d.
- Equal Fepbunexatioi for WoliEn ahd men.
www.globslreporting.org, pp. 30-31

Norhidk the Eomipaii corporate dovernahce. For: exampte there: has»heeﬁ
no. reperting or dlsclosure"regard.ing thezfdlnwingm




" fiittess undes: the:
ere é C

mﬂﬁmﬁm LT AT
= Shareholder: t:ights~ and
= Whether the.Chairman:af‘the Board is also aty executive-uificer,
$ and

. Gjven that the €ompiny has faﬂeﬁtd lefitify ahd. report O Jabor fiattives s

corporate governance lssues, It has pmdictab Jy-also Failed to identify thereqaf?éd

;mltl{jagﬂei ‘Shiective statistical indidators™ by Which ¥ mbasure the success.of such
nitiatives

Altholigh the Proposal does give the Company-much idiscretion in definig
s’ustairiabtﬁty ams i Pr%lfaﬁng o Sustambilw Feport, the CoMpiiny’s faDure 1 addiess
iackioes shd corpofatergbvernarice showsﬁiaﬂthasmtful’ﬁllédanmhal
veof the Proposal, the L Asion-of'a somprehensive social sustainabjlity rep
_ Filithigriapre, regarding @ivirohimental and social sustainabliity, the Company. hasfailed to
ﬂisdoseany key shortcomings; or major. orgahmtich risks arvd opportunities; Which the
lniis catgorizes as retevéat infamﬁﬁep fequired to understand prganizational '
ww.gl ihg.org; pp. 25, 27; 31, 35;37;.39

B.THE NO-ACTION LETTERS CITED BY. MGM ARE INAPPOSITE.

. corfiparison to MGM's’ Femi’t the gempaniés In &l of the:no-action fettersthe
Cpmpamy dted: had prwtdecr mmﬂtat‘addfm the material issussraised i the

DOEALIG .26, 2010), the corpany, had adppted
Qgﬁmrate Pﬂ!tlml Cmtrfbuﬁoﬂs Gmcfelines -and pos‘heﬂ ﬁeporlf A disdosingtﬁe
company’s political contributionson’ ﬁi&mm‘paﬂv% Feby sa’@ Fying.the
nroposal’s:essential objective: Tn:Exxan Mobi ‘_ rely 23, ﬁre'proposal
Goneerhied political contributivns and in nr@ertq demibhistrate subs ""’tna‘l Woplementation,
tﬁgaompany presented.a aha:t, providing an kem-bymitem analys:s eﬁhe«mposal,
Judicating the‘comipany’s Implerintation for €ach e 1R/ sp:BuseH - (antiary 17,

2007),the-company had dlearly: ‘implemented the essential ahjective.af the proposal irf
tivat the board had in fact-approved amenaingmgmmwfs e&mificate. of Theorporation
Yo Bigvide farthe propasaly reduest for the-annusl efection of ‘directars. A propesal

requesting that the board pep tatoekhmigiers 1o coll spaidal g Was Substantially
imipléiiéhted by a bylaw-amendiment with one. parrow, imited wma,wh?d;
mﬁ‘“i’ mmpbshed&iﬂ sessential objectie ofthe: propostl: Sid

7}, -The Coripany verified ’tlwemphgmmtstatxasm?over o1
5




percentofthe company’s work-forcein the United States, which compared favorably with
the-chjéctives of the proposal, Johnson 8 Johnsen (Feliruary 17, 2006). In The Talbots:
Inc. {April 5, 2002), the company had already committed to.a progrant of outside
‘ibaitoting in its: Labior Law Complidrice Prografm and Code-of Conduct for Suppliers. and
had-fierefore, implemented the proposal’s esseritial sbjective. Anithier proposal
viquespet] that the board report to shareholders on a pipelirie projectand the campany
.-provided a web:site at-which shareholders.could obtain the: results.of the company’s
‘PenTew a4 vask selétich of siditional information fegarding the project Xxor Mob

- Mobil.

Lorp (Fanuary 24, 2001). Shortly after submission:of the proposal, the company’s:
1555td had approved a resolution sdopting substaritially the same critefia far outside:
.directors contained in the:proposal. Masco Corporation (March 29 1999). In The Gap, Inc.
‘(Maredy 8,:1996), the company’s foral sourcing polidies ahd procéduris whith goyerned
the eperations and: employment of its suppliers, clearly outlined in & document,
*Ga5 Sourcing Prirtiples and Guidelines;” satisfied the objectives.of the proposal. In -
Texaso, Inc: (March 28, 1991), the Staff granted no action relief because-in their view,
the detailed summary that the company had provided comiparing the company's. policies;

srattices-snd procedures with the guidelines under the proposal compared favorably with
‘the guldelines of the proposal. ‘ '

In sum, MGM’s report is weaker than any of the reports discussed gbove. Unlike

MGM, in each of thesé situations, the company created a full report that caried out the-
_-underlying objective of the proposal.’ _ ‘

“The Company: argues that the Staff did not recommend enforcemerit.action with
pesprict to “substantially iefitical vérsions of the propasals” that the Fonds submitted to_
ConAgea (uly 3, 2006) and Raytheon Co, (January 25, 2008). This is incorrect. The MGM
‘Projjosal Is materially-different from. those proposals. In light-of the Staff’s actions Ifi‘those
shuations, the Funds cured-the defects of the ConAgra and Raytheon proposals.
Specifically, the revised sistainability Proposal that the Funds sibmitted t MGM:contaids:
a distincHly different resolistion, one which now seeks a report by management on the.
sustaifability policies arid perfanmance, “including muitiple, abjective statistical ]
‘indicators:” (Emphasis added.) The Funds now seek-evidence companies of policies:
&nd performaice, niok just broad statéments or assuraifcés. Tt should be rigted that the:
proposal the Funds sent to Boston Properties, supra, is identical to the Propesal, and the:
‘company’s request for ne-acticn relief was denied..

© MEMs attempt to distiriguish Wal-Mart Stores, Inc, (March 29, 2011), Terex:
‘Cotproratian (March'18, 2005) and E grlingten Resources, Ik {Febryary 4, 2005), in which.
ha campanies: were not-granted no-action relief under Rule 14a-8(1) (10); must fail, Iy
‘etich of those situations, as In the iristant situation, thé-company did not produce a
comprehensive sustainability report. Indeed, contrary to MGM's contentiorn; these no-
~ ‘attioh Fé%‘gs' are perspasive precedent for disallowing the Company’s reduiest for no-
Action relief. -

o “The Coropany’s palicies, practices and procedures fundamentally fail short of the:
 diselosuie soughtin the Proposal. As the Proposat has not'béen substantially



mﬁfﬁ:esfanﬂmﬂ@mm in Rule:d4a-8, and g gui i Jaifee
Bplleting the ComBany has Tallesl i fest the burden  of shemngtﬁat:%be Eundﬁ’l‘mml
roay he excluded under Rule ) (m), and 'Ehe Fmrdsrespéctfu‘iy redjiest thiat the
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|MGM RESORTS

INTERNATIONAL™

(ooﬂecuvei the“mlz “53;’:2'; - ,) u
9msuppertfhmofmeexvedﬁ'emﬁm0fﬁwofthe_; nptroller of the City:
'_"‘_of theNewY{)rkCﬂy Employe'asf Retirement

 Pursuant: to Rule 14a-8(j), we have:

. ﬁ%edthxsle&aw;thﬂ:e”.“-'- y and Exchanj e Commissio (ﬁae“Commzssmn”)no.
later than eighty (80) calendar days before the Company intends:
2912 Proxy Materials with the Commxssmn, and

‘ ‘ )

| Staff Legal Bulletin No. 14D (Nov 7, 2008) (“SLB- 14)”) provic

, nents are required to sendcampaniwawpyefmy orresponde: czthatthe
,yroponentscle;:tte submit to the Commission or the. sbaﬁ‘ of the Division of Corporation |
(the “Staff"). Acoozdmgly,weatetalangthlsf_?_ tymmformthe?rﬁ ent that if the
»P:ewnemﬁmmsubthmal rrespondence to the Commission or the Staff wi
respect to'this Proposal, a copy of that dence should be furnis)
undersigned pursuant to Rule 14a-8(k)eand=SLB 14D.

3950 Las Vegas Boulevard South, Las Vegas, NV 89113



multipe, objcctive statistioal indicators, i
Ampyef&e?mposal,mwﬂaswhte& eomspondemefmmﬁw?mpamism}wdmthts

Rciease No 20891 at § II.E ug. 16 1983) (the “1983 iease”) T efor
Comnussmnadepteda””' sion ﬁxenﬁetopetnntthaomxsmmafpmposalsthathadbem
“substantially implemented.” 1983 Rehase The 1998 amendments to the proxy rules




-Huwmu aeompany need nat xmplementa proposal if exactly the mannier se-t forth by the
; 4 > at 1. andaccmnpanymgtext galso, e.g.,HewIe,,‘ ackard |

,ob]ectwe Hﬂe : Pmposal sunderlymgeonwmxsthattheﬂampmyhas t historically
isstied a separate sustainabi 'tyreperttosharehoiders,aﬁdthewsenﬁaiobjecﬁ%mforﬁm
Comganywismmharepm

pmpon&m,tiaeCompanyhasmfactdom as,mAngustzmi theCompanyrssxwdﬁs_ﬁ_rgg
sustaing for year, entitled Green Advantage: Environment.
0 :amﬂalso :sswdaprcssrelwe




srehe f._ : 'w ro:poxt on the Company s snsﬁamabxhty peﬁaies andpetfonnanec,

* on m 7-9, a description and examples of the comprehensive approach taken in the
reen Advantage initiative to-dsliver on the Company’s commitment;

. 'onpageI4irannv¢mewoftheﬁveeorefecusareascftheGresnAdeﬁagemmmve,
€., ene andwater green building, waste and recycling, supply chain, and outreach

iv “‘fmdicators,” mciudmg thc'foliowmg'

s onpage 15,an objecuve indicator of thc amount of electrxcny used by the Company since
2007, measured in millions of kilowatt-hours: (“kWh”),

. 'mpagc 15 ‘an objective indicator oftimamountofwaterusedbyﬂw&mnysme
2007, m¢ "‘_'-mmzlhonsofgaﬁons,

s onpage 15,an ab;actm indicator of the anmun& of waste recycled by the Company since
‘ ..283? meamdmtons,

ligh f 'gwasnﬁmﬁ&dmfhmbsﬂmtuseso% less energy, saving 3: 5,000



:than 2 400 dxml truck mﬁes avm&d, in nnn pmventmg the emission of appmxmmiely'

ica "":jj:_withrespectﬁo supply chain, including that
| Enter, *mdevalepahmeusmeﬂnptthmnsen

and pds ‘mthen peri empioyﬁe ncws}ettersanépﬁbhcaﬁons mhyear
ctpatesmtheglabalﬁanhﬂourevenxbymmgaﬁ‘al ‘tower wash
ees 8 ns at each of our Las Vegas resorts; -

' u_s 'b_OB, by 3%, (ﬁ) Wthc




Office 'of Chief Counsel
DMS{"“ "f :m"mﬁﬂn F’mmm

' ""=-'*thatme Cnmpanywethe
ofsuch g‘“‘*"m neciied to sddies . , P‘m"

althoug notreqmredmordertosubstant:aﬁyxmpiemenﬂhei’mposai,:t:snotedﬁxat
in ; sfatememwhmhisnetpmﬁﬂxel’mpom tself, indicated that.
related to measuring: | ,mad ﬁonta
“eCompmybehmﬂmttheSustamab Reportalone
Proposal, the Compaty wishes to note that it has also
_‘ ty mattcrs. Speciﬁeaﬂy, since 2002, the Company
e -yophﬂanﬁmpy




. Onpasﬁ‘? that“[w}cbe&mmshoutdandcamgmwouranployeepomm,m‘,h
W our ",_”E_'eﬁmdprwerveomenvnonmmtwhdewe

thccemmumheswhem mpl@yggs l:ve andwerk thmugh ﬁnamxal

ﬁwotherpagesofmemﬁmhmmumﬁe,a acttve Mmaloxs,
Diversit Pro ST : e-GhamEFQn_‘“‘““‘S

» -and re iti ntheﬁompmyhasmwed mthxsregard(pag&sits-ﬂ)



¥ 2096)&ununnnnngﬂhcmnhnnanvﬂmnetheconqmnyv
) :A;omtswebsxtq;

ned not to recommend enforcement-action with
"fs}; Sm%eqﬁydkmulhc Gumu Féb 3:%1!0
ctine o an elobal s the

epared.: envnonnmmﬁﬂsugaumhﬂﬁynqxniL(ﬁazmﬁﬂhrbuzGnmﬂ¢
. 11, ), Wal-Mart Stores, Ine. (avail. Mar. 10, . 2008) (same); and PG&E Corp.
Gnmu h&n-ﬁ;zeos)emmuﬂ

'TheCanpamydoesnaunyHZethatﬂxmeamcnmﬂancesnzu&udﬁﬂn:Sﬂdfdnin@ti“““‘““j*““”'
ystan ﬁnphnmaﬁaaengﬁﬁm@safapmnxﬁmlﬂmaamsﬁ&nﬁnwdorsmm&uﬁaﬁurT
se instances. _:]hdﬂafhxnxheﬁuﬁsa&hand.?bnaerf"

_rat:an

. , the Company believes tha ,;*-.pogﬂ Q;.Zf?j;f;_)i_??"*l‘
umyﬂhxeﬁmebeexdhﬂ@d om the 2012 Proxy | i Rule 0). °
y re '*'"”““fﬁnntbeSnﬁfconcnrﬁunxtmnﬂadn:uoacnon:fﬁhacknnpamy
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al with you. Should the Board of Directors
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THE GREEN ADVANTAGE
OUR’COMPREHENSI\/E APPROACH

MGM Resorts delivers on our commitment

to continually improve our environmental
responsibility efforts by utilizing a comprehensive
approach across all of our business operations.
We assess our operations, create strategic plans
for implementing environmentally responsible
business practices, engage subject matter
experts, and identify our core impact areas.

ASSESSMENT

We study every level of our organization and
work collaboratively with our employees, from
chefs to dealers, financial analysts to engineers,
property managers to housekeepers, entertainers
to concierge, to integrate more sustainable
solutions into every facet of the company, to
make our environmental commitment a reality.

This analysis enables us to gain a thorough
understanding of our properties and make an
accurate assessment of their environmental
impacts. In making this assessment, we
have been able to uncover opportunities to
develop more environmentally‘responsible
solutions that help us achieve absolute
reductions in our environmental footprint.

STRATEGIC PLANNING

We created a robust strategic plan for
sustainability to define the opportunities and
actions we needed to take to achieve significant

results. This effort resulted in the identification

of hundreds of best practices that made our
business greener. Equally important, the strategic
plan established a baseline against which we

can track our progress and accomplishments,
and hold ourselves accountable to focus on
continuous improvement,

EXPERTS

A plan, however, is only as good as the people
executing it, and our people are the best. The
Energy and Environmental Services Division
(EESD), which is charged with implementing
our strategic plan, is comprised of sustainability-
minded individuals with a wide range of
backgrounds and skill sets that form the
foundation of our environmental responsibility
program. From the start, our team has consulted
with nationally acclaimed experts to help
implement our strategy, worked with LEED
consultants to achieve excellence in green
puilding design and construction, and learned

from policy experts who advise us on current

and future legislative actions that will have

a direct impact on our business. The EESD

team also works closely with local and regional
experts in areas such as emissions, air quality,
utilities and energy management to identify
opportunities where we can cut our resource use.

At each of our resorts, Green Teams have
been formed to help the company implement
its strategic plan by creating, implementing,
measuring and executing sustainability
initiatives across the five core areas of

focus. The Green Teams are comprised

of individuals from a diverse group of

" function areas throughout the resort. The

Green Teams also play a key role in sharing
sustainable solutions with fellow employees .
and guests in order to increase the breadth
and depth of our environmental programs.







THE GREEN ADVANTAGE
ENHANCING OUR GUESTS' EXPERIENCE

Qur guests are gaining a more sophisticated
understanding of what it means fo be green
every day, and they are looking to give their
business to a company that shares the same
philosophy foward environmenial responsibility,
Our guests are embracing the Green Advantage
because they can extend their own efforts to

be environmentally responsible when they

stay with us. MGM Resorts has implemented
leading technologies and practices that in Hegrate
energy and water efficiency into guest rooms,
restaurants and e ainmer ‘xve:"mea,

Guests teke part in the Green Advanta 1ge, 100.

By participating in the fowel and linen reuse

programs al our rmgo.r't«: guests reduce water

use by miflions of gailons g year, Guests reduce
energy .co naumphow by utilizing sophisticated

in-room technology to set rooms to optimal

temperatures. Dining at world-class restaurants is

atso friendlier to the environment, with a growing

array of organic and locally grown selections.

o

D

Rv providing opportunities for guests to extend
their environmental responsibility efforts,
together we can leverage our size, scale and

Our guests share in
values to exponentially benefit the environment
and local community. ‘th@ G r@@ﬁ Advantage‘




THE GREEN ADVANTAGE

IN ACTION

RESORTS

When you stay at one of MGM
Resorts International’s world-class
resorts you enjoy an unparalleled

guest experience. We believe
integrating environmentally
responsible business practices
into our operations complements
a luxurious guest experience.

Sustainability is woven into our employee
culture and our business operations, though -
the majority of the efforts happen behind the
scenes. Take recycling, for example. We have
been separating and reusing valuable materials
such as plastic, glass, paper, cardboard and
metal in back-of-the-house areas for years.

But not all of our initiatives are behind the
scenes. Here are some of the advantages
that make our hotels greener: ‘

« Water-saving sheet and towel reuse programs

» Superior water-efficient showerheads,
faucets and toilets

« Energy-efficient lighting throughout many
areas of our resorts, casinos and guest rooms

s Upgraded ventilation equipment and
low volatile organic compound paints
and glues that enhance thermal
comfort and indoor air quality

= Limousines that run on cbmpressed
natural gas instead of gasoline

RESTAURANTS

When enjoying a delicious meal,
snack or drink in one of our 165
restaurants, patrons are assured
that our commitment to operating
our restaurants in an earth-
friendly manner runs deep.

Our restaurants offer ambiance and worldly
flavors prepared in unique and surprising ways
that delight the palette. The world's most sought-
after chefs share a commitment to sustainability
and instill this philosophy in their staffs, From
sustainable and organic menu selections fo
highly efficient kitchen equipment, our patrons
enjoy exceptional experiences every day.

We believe a'greeher kitchen is a more
efficient kitchen. Here are some of the
advantages that make our kitchens greener:

s We work closely with our vendors and suppliers
to ensure that the food we serve is of the
highest quality and sourced responsibly.

» We offer organic, sustainable and vegetarian
food options, organic beverage optiohs, and
use environmentally responsible cleaning -
products at many of our establishments.

= Inside our kitchens one will find water-
saving equipment and guidelines.

s Our kitchens separate and recycle
valuable commodities such as aluminum,
cardboard, glass and cooking oil.

Food scraps are sorted inside the kitchens
and sent to local businesses and farmers for
composting material and livestock feed.
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MEETINGS

MGM Resorts International offers
more than 3 million square feet
of meeting space throughout
our resorts featuring dramatic
ballrooms, cozy breakout rooms,
and sophisticated boardrooms.
Our experience and expertise

in this business is unrivaled,

and we consistently exceed our
customers’ high expectations.

Meeting and convention planners, and their
clients and organizations, are more conscious
than ever about how to make their events more
sustainable. In order fo meet those needs, we
are increasing our greener offerings to create a
more environmentally responsible experience
that never compromises on quality or luxury.

We are collaborating with green meetings
organizations to identify and implement
the best green meetings practices and
evaluation tools. The result is that no one
does green meetings better than MGM
Resorts International. Our green meetings -
and convention practice offerings include:

« Energy-efficient lighting in key meeling areas

= Comprehensive post-event recycling programs

= Organic and sustainable menu options

= Bottled water alternatives, such as on-
site filtered water, pitchers and coolers

= Regular audits of our energy use in order to
measure and improve our energy efficiency

* A Teacher Exchange Program in which we
gather all unused meeting materials (i.e. pens,
paper, etc.) and donate them to local schools

RETAIL SHOPPING

When guests are looking

to unwind, MGM Resorts
International provides the ultimate
in retail therapy. More than

350 stores located throughout

company resorts offer a variety

of items, selling everything
from mints and gum to designer
fashion and precious jewelry.

While Crystals at CityCenter is one of the most
exciting and sustainable retail destinations in
the world, earning a LEED Gold certification, the
retail division of MGM Resorts International is
working tirelessly to reduce the environmental
impacts of the overall operation.

Here are some of the advantages that
make our retail operation green:

» We changed delivery routes, eliminating
the need for two delivery trucks and
saving fuel and unnecessary trips

= We recycle all cardboard boxes from product
packaging and reuse plastic shipping totes to
minimize the amount of required packaging

» We educated our retail fenants
about the benefits of pursuing LEED
certification for commercial interiors

= We are working With distributors to
eliminate individual product packaging
such as plastic bags on polo shirts

#

We eliminated Styrofoam from
the distribution center




THE GREEN ADVANTAGE

FOR FUTURE GENERATIONS

At MGM Resorts we believe leading corporations
have a responsibility fo protect the planet.
Strategic environmental programs, like the Green
Advantage, serve as a vehicle between the
aspirations of the green movement and tangible
business practices that impact our planet.

Our efforts to improve the sustainability of our
business have resulted in reductions of more
than 55,000 metric tons of CO,E emissions and
nearly 200 million gallons of water each year.

Qur strategic plan for environmental responsibility
defines opportunities and actions we need to
implement to achieve significant results. Our
“plan, and its hundreds of best practices, is
guided by five core areas of focus that help us
to be more sustainable. Equally important, our -
plan established baselines against which we can
track our progress and accomplishments, and
set targets to drive continuous improvement.

Our five core focus
areas are:

1 Energy and Water

2 Green Building

3 Waste,and-Recycling
4 Supply Chain

5 Outreach and Education

Each resort is challenged to create, implement
and measure initiatives across each core

area. Collectively, these efforts have had -

a significant impact in our communities

today and on future generations.
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Case Study

MGM Resorts International Makes History by Implementing a
One of a Kind Combined Heat and Power (CHP) Plant

BACKGROUND

When‘ MGM Resorts began planning the

- construction of CityCenter, one of our first

objectives was 1o strategically assess how

the 67-acre campus would procure its power
while reducing its environmental impact and
conserving resources. In order to achieve this
objective, we designed and built a unique
cogeneration, or combined heat and power
(CHP) plant, the first on the Las Vegas Strip.
CityCenter’s 8.2 megawatt CHP plant features

jet-turbine engines, each as large as a city bus,

that produce electricity and heat water. Excess
heat from the generation of electricity is not
wasted by exhausting it into the atmosphere, |
but rather we capture it to heat all of the water
for showers, swimming pools, cooking, and
other uses at ARIA, Vdara, Mandarin Oriental,
VEER, Crystals, and the Convention Center.

RESULTS

Today, CityCenter contributes almost a third
less of the greenhouse gas emissions than it
would have emitted without the CHP plant.
The CHP plant has made energy use far
more efficient than any other technology
currently on the market. Heating water
through cogeneration, rather than using
{raditional boilers, means using less energy,
thereby creating savings equivalent to
taking 3,000 U.S. homes off the grid.

The CHP plant at CityCenter successfully
meets the core objectives of our sustainability
initiatives by demonstrating that innovation
derived from environmental responsibility
reduces environmental impacts and
operational costs while simultaneously
creating a superior guest experience.
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" MGM Resorts deveioped sustainable desxgnff“:

Case Study

CityCenter: The World’s Largest Private Sustainable Development

BACKGROUND

In 2005, MGM Resorts embarked on a journey

to create a small city of sustainable hotels,

residences, spas, restaurants and retail stores.
Our goal was to achieve LEED (Leadership

in Energy and Environmental Design) Silver
certification from the U.S. Green Building
Council (USGBC), an organization that is
committed to a prosperous and sustainable
future for our nation through cost-efficient
and energy-saving green buildings. One
challenge we faced was how to recycle all
of the waste from the project. At the time,
no firms in Las Vegas had the capability

to meet LEED green building standards

for construction and demolition waste.

RESULTS

When it opened in December 2009,
CityCenter met and surpassed all of our
goals and expectations. CityCenter achieved

six LEED Gold certifications, making it the
largest environmentally sustainable, mixed-
use new construction development in the
world. In the process, CityCenter forever
changed how commercial and industrial
recycling would be handled in Las Vegas.

We partnered with a local recycler and
helped it build a facility and purchase the
needed equipment in order to meet the
LEED standards and handle the volume
of waste generated at CityCenter. In the
process, we identified new ways to reuse
materials that historically had been thrown
away. Today, construction sites all over the
city are greener, and the construction waste
recycling industry in Las Vegas is thriving
with competition because of the impact
CityCenter had in developing the market,

CityCenter diverted 285,926 tons of material
from the landfill during construction; a 93%
diversion rate.
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Case Study

MGM Grand Las Vegas Swaps Trash Cans with Recycling Bins at

~ Restaurants and Bars

BACKGROUND

In early 2009, MGM Grand Las Vegas set
out to implement a true upstream recycling
program at its Craftsteak restaurant. The.
goal was to increase recycling efficiencies
by replacing the kitchen’s frash cans with
color-coded bins for clear glass, tinted glass
and food scraps. Sorting at the source

had been proven elsewhere to reduce
contamination and increase recycling.

RESULTS

The program was an immediate success.

All frash cans at Craftsteak were replaced
with recycling bins, and the employees
enthusiastically embraced the program and
encouraged others to participate. Capitalizing
on the momentum, MGM Grand Las Vegas
rolled out the upstream program to its other
restaurants and bars, including Diego, Pearl,
and SEABLUE, just to name a few, Upstream
sorting has almost doubled the amount of
food scraps and glass that the resort recycles.
It has also been a great way for the entire
kitchen staff to be directly involved in the
Green Advantage; making a difference for
our business, customers and planet.
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Case Study

Greening the Supply Chain: When what you Need Doesn’t Exist,
Create it!

BACKGROUND

At MGM Resorts, we are committed to
providing our guests with environmentally
responsible experiences and service offerings
that never compromise on luxury. When it
came time to choose a low-flow showerhead
for the CityCenter resort, our design teams
were unsatisfied with the products currently
on the market. The products that met our
sustainability standards did not provide a
luxurious enough shower experience, and
the ones that met that experience did not
meet our sustainability standards. We had the
same challenge when it came to limousines;
no one made a limousine that burned
cleaner fuel. So when we were unable to
source environmentally conscious products,
we decided to work with our suppliers

1o innovate, design and build them.

RESULTS

At CityCenter, we worked closely with Delta

to design a showerhead that met both our
sustainability and luxury standards. We then
commissioned Delta to manufacture new
showerheads for each CityCenter hotel room
and condominium equating to water savings
of more than 30% without compromising
performance. We also worked closely with
Krystal Enterprises to develop a limousine that
runs on compressed natural gas, which burns
much cleaner than regular fuel products.

As a result, ARIA now boasts an entire fleet
of environmentally conscious limousines.
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Case Study

Seeing Is Believing

BACKGROUND

In 2008, we partnered with the U.S.
Department of Energy 1o bring the Living
Zero Home Tour to Las Vegas. The Living
Zero Home Tour is a state-of-the-art display
featuring the latest in energy-efficient
technology for the home, and an excellent
complement to our “Conservation Begins
at Home"” employee awareness program.

RESULTS

For three days, The Living Zero Home Tour
was prominently featured on the Strip in
front Luxor and the public was encouraged
to visit. Inside, it showcased hundreds of
great energy-saving tips and technologies,
and displayed the latest in energy-efficient
appliances, windows and lighting to show
how to reduce one’s carbon footprint and

decrease utility bills. For employees, The Living

Zero Home Tour provided an opportunity to
see firsthand many of the initiatives they had
heard about in their “Conservation Begins

at Home" training sessions, and they were
reinvigorated to implement these changes in
their own homes and at their workplaces.




At MGM Resorts, we hold ourselves accountable
to a process of continuous improvement and
innovation across our organization, setting a
new paradigm for environmental responsibility
in the hospitality and gaming industry.

While we are proud of our efforts and pleased
that others continue to recognize our hard
work and accomplishments, we are committed
to setting targets that are both achievable

and ambitious, With this in mind, we are
sharing with you what we believe to be the
opportunities for upholding our commitment
to making the world a better place for our
community today and for future generations.

TARGETS FOR 2012

By the end of 2012 MGM Resorts
commits to:

# Reduce our total annual energy
consumption by 3% from
current levels

# Increase our company-wide recycling
rate above 40%

# Reduce our water consumption by
3% from current levels

Increase the sustainable attributes
of the top 10 products we procure
by spend

Certify all MGM Resorts
properties through the Green
Key Eco-Rating program

k3



THE BIGGER PICTURE

While MGM Resorts is committed to achieving
its near-term targets, we will continue to
make progress beyond reductions in ehergy
and water, and increased recycling rates and
product sustainability. We believe there are
significant green advantages to stretching
beyond the norm and to being the leader in
our industry. To support the development

of our five year environmental responsibility
goals, we will be working toward continuous
improvement in our efforts, including:

Employees

The collective power of our 61,000 employees
has the power to create real change and

make a real difference. Therefore, we believe
that engaging and educating our entire
employee base on environmental responsibility
at home and in the workplace will greatly
affect how sustainable our company and
community will be in the future. While our
programs have been successful in their

efforts to date, we will develop and expand
these efforts to provide comprehensive
environmental responsibility training to all
employees through new and existing programs,
fairs, training modules and classes.

Green Building

MGM Resorts’ commitment to green building
does not stop with CityCenter's LEED Gold
certifications. We are dedicated to including

_green building practices in all future room,

casino and resort renovations. Our goal is to
achieve further LEED certifications from the
United States Green Building Council and
to expand the standard green specifications
for all renovations and new construction.

vRenewabIe Energy

We understand that our energy consumption

is our greatest impact on the planet. Currently,
we buy the majority of our energy from the
utilities that use a mixture of fossil fuels and
renewables and are therefore held to their level
of energy diversification. However MGM Resorts
is constantly researching the most innovative
technologies behind solar, wind, and waste-
to-energy and will continue to collaborate with
industry experts to find ways to diversify our
consumption with the latest energy solutions.
Our goal is to incorporate clean energy from
solar, wind and waste into our energy portfolio.

Customer Engagement

We recognize our responsibility to educate
our employees on the benefits of being green,
but we also realize that we have the unique

opportunity to engage the millions of guests

who visit our resorts. We will use the Green -

- Advantage to demonstrate how we are green '

and how our customers can join us in our
efforts to make the planet a better place.

Greenhouse Gas Emissions
MGM Resorts calculates our Scope 1 and
Scope 2 greenhouse gas (GHG) emissions, as

_defined by the World Resources Institute and

the World Business Council on Sustainable
Development, and reports these emissions
annually to the Carbon Disclosure Project. Scope
1 and Scope 2 emissions inventories encompass
one's consumption of electricity, natural gas,
propane, fuels, refrigerants and steam. Scope

3 is a much broader category and will include
upstream and downstream GHG emissions from
sources such as our guests travel methods,
transportation of our goods and materials,
emissions from our waste, and more. Our goal

is to identify relevant Scope 3 emissions and
understand their impacts on our business.




AWARDS &« RECOGNITION

MGM Resorts is humbled by the ample
recognition that we have received from leading
councils, societies, institutes and agencies. This
listing of certifications, awards and memberships
and partnerships is a true testament to our
commitment to limiting our environmental
impacts and o making our world a hetter,
cleaner place for many generations to come.

CERTIFICATIONS

Six LEED Gold Certifications
CityCenter earned the prestigious
l.eadership in Energy and

, Environmental Design -~ New
Construction (LEED-NC) Gold certification
rating for six buildings within the CityCenter
campus in 2009, LEED certification is awarded
by the U.S. Green Building Council based on

a project’s environmental design, construction
and operations. Today, CityCenter is the largest
LEED-NC Gold certified project in the world
and is truly a groundbreaking achievement

in the gaming and hospitality industry.

Twelve Green Key

Eco-Ratings

The Green Key Eco-Rating
o ‘ * Program, the largest
program evaluatmg sustainable hotel operations,
awarded 12 MGM Resorts properties the
distinguished Green Key designation of green
business operations. These resorts are the
first in Nevada and Michigan to receive Green
Key ratings, which are based on a scale of one
to five Keys, with five Keys being the highest
ranking. Resulls are based on a comprehensive
evaluation of the hotel's sustainability efforts.

AWARDS

2010 Earth-Minded Award
The American Society of Interior

2 Designers and Hospitality Design
Mag,azme honored CityCenter's ARIA with the
2010 Earth-Minded Award, which recognizes
innovative and sustainable design in hospitality.
ARIA earned the award for its materials selection,
resource efficiency, recycling management,
environmental management systems, employee
practices, and overall guest experience.

2010 Best Green Owner

The Las Vegas Business Press presented

MGM Resorts with the 2010 Best Green OQwner
Award for CityCenter. The award recognizes
businesses and businesspersons for their
leadership and commitment to developing

best green business practices that benefit

the local community and environment.

2010 “Friend of Glass”
Recycling Award

== The Glass Packaging Institute
2010 recognized MGM Resorts
as a model in the hospitality industry for
its achievements and innovative efforts
foward glass container recycling.

Niwimgs 2009 Forest Stewardship
T Lﬂiﬂ Council Award

% FSC The Forest Stewardship Council
(FSC) honored CityCenter’s designers and
builders with the 2009 FSC Award for their
commitment to using FSC-certified wood
and creating @ marketplace that promotes
environmentally appropriate, socially beneficial
and economically viable forest management.
With more than $41 million worth of FSC-
certified wood, CityCenter represents the
greatest use of FSC-certified wood in a single

- project in the United States to date.



2006 SNWA Water Hero Award
MGM Resorts received the 2006
Southern Nevada Water Authority
Hero Award after implementing
ihcluding

many water conservation programs,
turf removal and upgrades 1o the resorts’
showerheads and cooling towers. MGM Resorts
recognizes that its Las Vegas resorts operate in a
desert environment and is making tremendous
efforls to consarve this precious resource,

MEMBERSHIPS & PARTNERSHIPS

.S, Green Building Council

meil, 2 nonprofit
nitfed 1o 4 prosperous and

Green Bullding Co

organization comir
sustainable future for our nation through cost-

efficient and energy-saving green buildings.

Carbon Disclosure Project

s inthe Carbon
Disclosure Projecs, a database that tracks and
reports on voluntary disclosures of corporate
greenhouse emissions, by providing detalled
carbon data each year since 2008,

MGM Resarls s 2 member of the U.S.

EPA WasteWise

MGM Resorts is a partner of the
Frvironmental Protection Agency
{(EPAY WastaWise program,
voluntary program through which
organizations eliminate costly municipal solid
waste and select industrial wastes, benefiling
their boltom line and the environment,

a free,

EP#’s Combined Heat and
Power Program
m}@mg&

m‘m"mmmw MGM Resorts is &
partner of the EPA's Combined Heat and
Power (CHP) Partnership, a voluntary pr
seeking to reduce the environmental impact

ogram

of power generation by promoting the use
of CHP. CityCenter is partially ;>0wer@d by a
nt 8.2 megawatl CHP un

iwhly efficie

EEN CHIES

Green Chips

MGM Resorts is a founding partner of
Green Chips, a unique public/private
non-profit organization dedicated to the
promotion and education of environmental

responsibility in southern Nevada.

Commercial Real Estate

Energy Alliance
Commercial Real Estate Energy Alliance
MGM Resorts is on the steering commitiee
of the Department of Energy’s Commercial
Real Fstate Energy Alliance. The alliance
brings together portfolio owners and operators
to promote research, technology, and best
1at will improve the energy efficiency
eal estate buildings.

practices th
of commercial 1¢
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In order for MGM Resorts to be first and best,
we accept the accountability to acknowledge
and value the contributions of all people.
In order for MGM F esorts to be first and best
©  We must strive to it gifﬁg:&f shareholder value.
s We must promote the growth of our Company.
s Weamm to be the &%sm pany of choice for mm%mywa and customers.
@ accept é&t@:ﬁi&ﬁi&b%i ity

*  Weall have a role to g’sf

We are all fmgmsmiafm nod atter whar our gw%iz%zm ner matter iy hart our nitle,
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ﬁ%@%ﬁ%ﬁw TRAINING: Pﬁ:ﬁ?&%%%ﬁ OUR %ﬁ&;%ﬁ”%%@% OF INCLUSION

i}m Company's Diversity Champion ?mm;ngg %ﬁﬁmmhmgm A t}rfj"mwwi Araumt the g%mmtﬂp that
diversiyg s mm < m}?@ E‘ﬁmmﬁ *:3%? s{?&{;m ;;:f;:i atc w&g&s}iﬁww %:s;aww% @wéwmag@ i ot mﬁeﬁ@m %i@b&%

ampions.
e gost of
‘-/ {{m’mﬁéw@
reschedile




}10 ANNUAL DIVERSITY & PHILANTHROPY REPORT




- OUR DIVERSITY COUNCILS: TEAMS UNITED IROUGH DIVERSITY
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noiy annual

+oweliness,
sabion aclvity, such 35 th
Ndight in August, "Burnmg the Mid
her (he /
, = SWomen and in Diance Seres, Community
includer the Cell Phone for Soldiers drive, Harrd ounty Elementary School book reac
Renew Our

CIRCUS CIRCUS LASVEGAS
his councit spensored its Flovors of Diversity prograr several times during the yaearn o
hightighting in the employes dining room the cuisine of a differert culture. It also conducied iis

at Program, which teaches essential emplovment and work life skils to the children of property
rrployees, such as resumé and interview preparation.

CIRCUS CIRCUS RENO

This council conducted several charity projects for the Reno comimunity, including box packing and
canned food drives for the Food Bank of Northern Nevada, back-to-school supplies drives for Partners
in Education Schools, spring and fall visits 1o a local Sem@rs center, and collection of personal care
iterns for the Veterans Cuest House

EXCALIBUR - LUXOR

This joint property council’s maior activities centered on collection of backpacks for school students,
collection of Goodwill donations, Make A Difference Day support of Paul Culley Elementary School,

sarvice of St Vincent's Thanksgiving meals for the hormeless, and Adopt-a-Farnily Christmas holiday gifts.
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MANDALAY BAY RESORT & CASING
Among its activities this coundl made community ,szm.zfgaf:%’; its primary focus. High points of its

uded gfa i o ' 1 3t Las Vegas' Three Square Food Bank

MGM GRAND DETROIT

3

“Touching Communities, Touching Lives™ Bus Tour is the banner for this councit's multi-facst

s

&
community carnpalgn. Each “destination” represents a different community support activity, Amorny

other “stops”™ in 2010, the Bus Tour delivered employees o Mason Clementary Schaool to provid
cpecial enrichment activities — including 3 special lunch, storyielling, educational games and
supplies giveaway — to boost student attendance on official “count day” {i.e.. when enrollment is
countad for federal and state public education funding purposes).

MGM GRAND LASVEGAS

This council introduced the "MQOIQ" (*“Make Our Jobs Cutstanding”) project, in which participating
workshop graduates completed 10 tasks within a 45-day period designed to put their Diversity
Charnpion training 1o work. Council members also suggested revenue-generating ideas to property
leadership for later employee implementation. On another front, this council launched the new
Diversity Champion Communities concept — which organized Diversity Champions intg 10 cross-
department cormmunities based on their property work locations, with each community assigned
alocal charity to support atong with specific internal team building activities.
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above warea | oo approxirmately eight managers and pelow upon e

P iaemrlec ey cyp b e Fome s i T V8 el
workshop graduation for mentoring snd

MONTE CARLO
This council’s concentration on phulanthropic support included do ions to Clark County's Veterans
ool drive for the McCail Elementary School and the Adopt-A-Family
oundsation basketball and

safthail tournaments,

NEW YORK-NEW YORK
This council, known as Liberty Torch, organized the properly's cann ‘ood condributions o the

Company’s Three Square Food Bank driver p rticipated 10 the Company's Habitat for Humanity

=

house buitd: and parinered with the MGM Grand Las Vegas diversity council to urmpstarnt the first-ever
=1 E 3

They Bring Forth” and inaugurated its own Best Practices program catled “Walk 3 Mile In Someoneg’s

hoes” This program promotes familiarity and understanding among tearn members by permitting
emplovees on selecied days 1o shadow and conduct interviews about the workday of colleagues
in different departments. and thereafter share learned insights at their department pre-shift
meetings, Other major activities included monthly cleaning and food service at the Las Vegas
Ronald McDonald House, a separate monthly team volunteer event, two cultures-a-manth features
in the employee dining room and quarterly employee donation drives.

Congratulations and thank you to all of our diversity councils
for the tremendous dedication, enthusiasit and teamwork
demonstrated by your activities!!
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3S ’if@gas@ﬁiﬁ’é @ﬁmde hosted by the Southern Nevaﬁa Assaciatton of

he LGBT (lesbian, gay, bi- 59}(;&3& and transgender) community




e

S

o




Phyllis James, Execulive Vice
President. Kenyatta Lewis,
Director of Supplier Diversity,
Mark Stolarczvk, Vice President
of Global Procurement, and
Debra Nelson, Vice President,
Diversity & Community Affairs,
MGM Resorts, showcase Company
award as Nevada Minority
Supplier Development Council
Corporation of the Year (2010}
and Corporation of the Decade
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L

MGM Resorts International executives delivered a single donation
of over 28 tons of food given by MGM Rasorts emiplovees to Thras
Square Food Bank. (left to right) Chuck Bowling, President and
COO0, Mandalay Bay: Julie Murray, former Three Square CEO; Phyllis
Iames, Executive Vice President, Special Litigation, Chief Diversity
Officer; and Bill Hornbuckle, Chief Marketing Officer
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zmz} MOM Ef{t:} s Baskethall Tournament

Champions ~ {Z;%ﬁ{s enter

2010 Walk-A-Thon at MOM Resoris
Spring Festival

THE MGM RESORTS FOUNDATION
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Chairman and CEQO Jim Murren and Hey Reb surprise Billbray Elementary School kindergarten
teacher Paula Gehringa with the Teacher of the Game Award

Chairman and CEO Jim Murren
atong with MGM Resorts employees
help build a3 home for a Habitat for
Humanity recipient in west Las Vegas
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MOM

RESORTS CORPORATE

nd our emiployvee foundation, our Compary’s 2010 corporate giving program ernbraced priorities

in %E’z%} aress of responsible gaming, educstion, hesith and wz;&iiz‘z%;;‘ wnger relief, housing/shelier,

citiirsd

Pariners, Culing

arts and srvironmental sustzinabilny ~ among them the Andre Ag %wrz f» o, Mevads

sining &*::az:i%m%;. "?‘%”;z”széezz Ef;u e Food Bank, The Smith € ning Arts,

Mevads Cancer institute, Cleveland O s bou Ruve Center for Brain Health and Las® g Sprinags

Frosorve Foundation. Keynotes of nur o =r“w"‘rr1;;‘;i?“wg:f 1t and related ovents in 2010 smiuz_‘frad

*

Teacher of the Game. Our Company, in pannership with UNLY Men's Baskeiball, the Clark
County School District School Community Partnership Office and Channel 8 News Now,
sponsored this program for recoonition of exemplary nublic schonl teachers, Each of tha g
teacners selected was spotlighted at 3 Rebels home and was given an MGM Resoris
game jersey In additior o an in-kind donation package of one hotel room night, dinner for

bwo as‘id two show tickets at ary MOM Resorts property.

Three Square Food Drive. Since the founding in 2007 of this Las Vegas Valley food bank,
Comparny emplavess have sarvad more than 16,000 hours it almost all aspects of its

operations, Further in 2010, our empioyees cotlected and donated 38 tons of canned food to
Three Square — the largest single company food drive in'the: nonprofit’s history,

Habiiat far Humanity: Our employees assisted this organization in completing consiruciion
of 4 immfé iri Hendersor, Nevada Tor a qualtified low-income family, Commenced in 20089,
this home achieved LEED {Leadership in Energy and %mim&mérﬁgé Dssign) certification by
the LS. Creen Building Coundl. Qur emplovee bullding tearmr also commenced construction

of 3 new Habitat for Humanity home in west Las Vegas, slated &Jr completion in 2011,

2070-2011 Em;}mwea’mwi School @“wgmgm 1 S_{C}i}’{‘ aur Company was one of the fust
business partners of the Clark County School District’s Empowsrment School Program,
designed togive the a&émngimmm of designated schools the autonomy and authority to

tatlor their curricula and programs o the particular needs of their student populations and
neigh wods. This vear our Company completes its three-year financial grant totaling

bk
S 050000 in support of seven empowerment schools, Our em;;iwueg complementad

our Company's financial contribution through many. service contributions to these

empowerment schiools | e;:zt academic and cultural emf%"emmz programs, mmaw srnent

of the schools't libraries : arnd physical environs and sponsorship of student field trips 16
cultural and wém’%ﬁmmwm attraCions at our g:}rf::;g:;@fzf s suchoas Hellogio's Conservatorny,
The Mirage’s Dolphin Habitat and Mandalay Bay's Shark ?%g-:s‘?,







. Phyllis James, MGM Resorts Executive Vice President, and impressionist artist Terry Fator
present Judi Steele, President and CPO, The Public Education Foundation, with Company
. donation for Clark County School District Empowerment School %ag;mm -

“#

Cs}mmwg selves” ready toys for distribution §?:; 2010 holiday toy drive

y
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Employees from our Las Vegas properties clean up ™
school grounds and plant 3 community garden a1 3

flark County public school

A es fill backpacks
with school supplies for public school student
i ‘i - -







Ourwinners and finalists are pictured at our 20710 awards luncheon

with Corey Sanders, Chief Operating Officer, and Phyllis James,
Executive Vice President, MGM Resorts International
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AWARDS AND RECOGNITIONS HIGHLIGHTS
Community

“Foung boinored Chapman &
el ey contnbutions 1o

iricdation was owarded the Inintive
atia for s g :




rk County School Distrigt
students applaud Hm Murren as
G310 Education Hero at Public
ducation Foundation awards dinner
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Diverse contractors, consullants, semvice providers
and vendors played a significant role in the
remadeling of these hotel rooms and suites at
MOM Resorts in 2010
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{left to right)

Kenyatia Lewis- Director of Supplisr Diversity

Lucia Magdaleno- Supplier Diversity Coordinator
Vasanti Kumar- Supplier Diversity Coordinator

Mark Stotarczvk- Vice President of Global Procurement

2010 ANNUA L DIVERSITY & PHILANTHROPY REPORT
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MGM Grand employees celebrate winning Best Spirit Award
at MGM Resorts Foundation 2010 Walk-a-Thon Festival

JTY & PHILANTHI







2010 Corporate & Regional Philanthropy Contributions

Nevada

Aid for AIDS of Nevada (AFAN)
Al-anon Alateen Convention
American Cancer Society “Coaches vs Cancer”
American Cancer Society of Oakland
Andre Agassi Foundation
Anti-Defamation League

Association of Corporate Contributions
Professionals

Boys & Girls Club of Las Vegas
Boys & Girls Club of Venice
~ Catholic Charities '
* Celebrity Fight Night - Muhammad Ali Center
Children’s Defense Fund - Freedom Schools

Cirque du Soleil Foundation
- Run Away with Cirque du Soleil

Clark County Department of Family Services (Child
Haven) ‘

Clark High School Academy of Finance
College of Southern Nevada

Cystic Fibrosis Foundation

Dr. Martin Luther King, Jr. Committee
Edwards Family Foundation
Epicurean Charitable Foundation
Floyd Mayweather Jr. Foundation
Friends of Las Vegas Police K-9%

- Gay & Lesbian Community Center
Girl Scouts of Frontier Council

Guinn Millennium Scholarship

Habitat for Humanity

HELP of Southern Nevada

I Have a Dream Foundation

Interfaith Council of Southern Nevada

- Camp Any Town »
Jack & Jill Late Stage Cancer Foundation
Juvenile Diabetes Research Foundation

University of Southern California
- Keck School of Medicine

Keep Memory Alive

Khachaturian Foundation

Kids Co-Op

Kids in Distressed Situations (KIDS)
KidsPeace

KNPR Radio

LA’s Best

Las Vegas Hospitality Association

Las Vegas Metropolitan Police Department Gang
Crimes Bureau

Las Vegas Metropolitan Police Color Guard

Las Vegas Performing Arts Foundation (Smith
Center for Performing Arts)

Las Vegas Springs Preserve

Leadership Las Vegas (Las Vegas Chamber of
Commerce)

Lied Discovery Children’s Museum

Looking Above & Beyond

Louis ] Acompora Memorial Foundation
Make a Wish Foundation

Meeting Professionals International Foundation
(MPI)

MGM Resorts Employee Volunteer of the Year
Nathan Adelson Hospice

National Center for Responsible Gaming
Nevada Ballet Theatre

Nevada Cancer Institute

Nevada Council Problem Gambling

Nevada Homeless Alliance*

Nevada Partners

Nevada Partnership for Homeless Youth
Nevada PTA

North Las Vegas Chamber of Commerce
Foundation

Olive Crest

Oscar de la Hoya Foundation
Public Education Foundation
Rally for the Cure Foundation



Ray Roman .&M}m{k&ébﬁqw
Tournament - Scripps Foundation

Rays of ﬁnnsis%m

Regis High School Pareuts Clab

Ronald McDonald House

Sacasota Yacht Club .

Spread the Word Nevada - Kids to Kids
$t. Judes Ranch for Children

State of Nevada Victim of Crime Program
Susan G. Komen Race for the Cure
Teach for America.

Temple Beth Shalom

The ’Skade “f‘fee

United Way - Vn!ﬁrmr Cmm nf Sam Nevada
University of Nevada Las Vegas Fmaﬁam

US Vers '

Vegas BS

Veterans of Foreign Wars Post #1753
VoluntcerMaich

Volunteers in Medicine

Washoe County Education Foundation

Ammc:m i);abem Association
American Caocer Sociery

Arab American & Chaldean Council
Arnts & Scraps -
Barbara A Karmanos

Belle Isle Women's t:m:mm
Black Family Develoy

Cmdlcﬁgh: izu:.

Chapel Vision Cmnmry

Charles H. Wright Museam of African
Clintondale Em&sm! Fmd
Coalition on Temporary Shelter
Coleman A. Youog Foundation
‘Community Health & Social
Gﬂmmt Hcme nf MK’W“

Mea Wm ﬁgmg

Dctmt Association of Black Organizations.

‘Detroit Chapter National Hampton Alamni
Detroit Commaunity Health Connection
Detroit Cristo Rey H;gh scime!

Detroit Firemen's Benevolent Fund

m LYol m«m care for the Homeless
Damit!mpm

&W Institute of Arts

etroit E«&mamnat jm Festival

e .‘. 'BE As

Dﬂmﬁ hp«m Tismmmwtm Theatee)

Don Bosco Hall

Downtown Détroit Pactncrship
Dmaii Public Schools
‘ederation of Youth Services
Fesmi of Teoes




Focus Hope

Forgotten Harvest

Franklin Wright Settlements

Gamma Lambda Community

Gary Burnstein Community Clinic

Generation of Promise

Girls Group

Go Getters Program

Grace Centers of Hope

Haven

Henry Ford Community College
' Horatio Williams Foundation

Hospice of Michigan

In Accord

Inside Out Literacy Arts

Jackets for Jobs

James E. Wadswarth Jr

Joy Southfield Development

Juvenile Diabetes Research

La SED ‘

Lebanese American Heritage

Macomb County Child Advocacy

Manna Community Meals

Mariners Inn

Marygrove College

Mercy Education Project

Metropolitan Affairs Coalition

MI Youth Appreciation Foundation

Michigan Chamber Foundation
Michigan Opera Theatre

Michigan Roundtable for Diversity & Inclusion

Michigan State University (MPLP)
Michigan Women’s Foundation
Michigan’s Children

Mosaic Youth Theatre of Detroit
Museum of Contemporary Arts
Music Hall

NAACP Detroit Branch

National Conference of Artist

New Bethel Baptist Church

New Detroit

New Hope Development

Northeast Guidance Center
Northern Oakland NAACP

Oakland County Employment
Optimist Club Foundation of Detroit
Orchards Children’s Services
Oriental Culture Association

Paula Tutman Children’s Tooth Fairy

- Payne-Pulliam School of Trade

Perfecting Community Development
Playworks Education Energized
Proliteracy Detroit

Queen’s Community Workers
Rebirth .
Rehabilitation Institute of Michigan
Riverbend Community Association
Ruth Ellis Center

Sisters Acquiring Financial Empowerment
Samaritan House

Schoolcraft College Foundation
Second Ebenezer Baptist Church
SER Metro

Southern Christian Leadership Conference
Southwest Detroit Business
Spaulding for Children

Spectrum Human Services Inc
Sphinx Organization

Spivey Community Redevelopment
St. Isaac Jogues Catholic

St. Patrick Senior Center

Stafford House

Steppin Out

Student Mentor Partners



The Children's Geriter:
The Détroit Skatms Club

| '[ ows Ch;! d
: Tnnaty Commumty Scrﬂccs _

Univérsity Cultaral Centét
Warfen Commr Bevclopment

Yatoomas Foundation

. YMCA of Métro Détroit

Youth Development Commission
Zonta Club of Southfield

‘Mississippi

2010 Down Syndrome Awareness Picaic

21 Chefs

ﬁflvéﬂmi'e Science Center, The Caper
AHA

An Evenmg in. Casabtanc't
Arkansas Children’s Hosp:

Arkaiisas Dept. of Comngiity Correctivi

Arkansas State University
Arkansas Women of Essence
Baptist Meémorial Hospual
Birthright of Hillsboro

‘Bob Mueller MS Celebrity
'Bsy‘s & Girls Club of Paris.
Canto ; LIBI'IS’C[IIb

/ Golf Scramble

Commumgy_ Fonndaunn of Nér(hwest Mlssnss:ppn
Commiunity of Faith Church

‘Caok Elementary

-Young, Comm:m:ty Assoc
Bawn Busters Kiwanis Clab

‘Desoto: Square: Dancers
ECHO Foundation
Eks

Exchange Club Family Cir.

'_F’:‘ nds of the Hom Lake Library
Ha‘bnat

Hancock High

Haryest Ball

Heartwalk

Henderson State University

Holy Spirit Church

Hope House
Hot Springs Village
HSC Medlcai:vFonndatmn




Junior Auxiliary of Batesville
Junior Auxiliary of Desoto County
Junior Auxiliary of Tipton

Junior League of Memphis

Kiwanis Club of Memphis

Knights of Columbus

Lafitte Barataria VFD

Leather and Lace

Lowenstein House

~ Malaria Prevention Mission

March of Dimes

Maritime & Seafood Industry Museum
McLeansboro Lodge No. 1882
Memphis Recovery Centers

Mental Health of Mid Tennessee
Mid-South Minority Business
Mississippi Economic Council
Mississippi Melons

Mississippi Mustang Club
Muscular Dystrophy

Myron Lowery v

National Civil Rights Museum
Nolensville Recreation Youth Sports
‘North Little Rock Catholic Academy
Northwestern Middle School

Old West Special Trails

Orpheum

Palmer Home

Pineville Volunteer Fire Department
Quitman County Development
Rally for the Cure

Registry of Interpreters for the Deaf
Relay for Life

Rock Island Police

Ronald McDonald House

Sacred Heart of Mary Catholic Church
Saint Ann School

Samaritan Counseling Centers

Soldiers

Square Toast for Scholarships

St. Judes

Steve Hull Memorial

Summer in the City Fiesta

Susan G. Komen

The Mystic Krewe of Pegasus

Tunica Humane Society

Tunica Main Street

Tunica Sheriff’s Office

Tunica Sudden Cardiac Arrest Syndrome
ucp

Upper Cumberland Development
Valleywood Home Owners Association
Vietnam Veterans of 3rd BN, 5th Marines
Walls Elementary School

"Willard Parks and Recreation

YMCA Southwest Illinois



. Accessible Space. Im:.
Alzhcimer’s Discas auﬂ-RclaIed Dismders
Bovs & Girls Club of § thern Nevada
Bovs &’. Girls Clabs ¢
Boys Town Neva :
Bndge Counscling: Assoc:ates
Carc Cllest
Catholu: Charitics of Sourhcm chada
College: of Southera Nevada Foundation’

’ Cnmmumty Counscling Center of Southern Nevada
Consumer Credit Counseling Scrvice
Easter Seals Southern Nevada
Family and Child Treatment of Southern Nevada
Food Bank: of :‘Nurtlwm chada
Foundation f

"“‘t_‘? ; Ceriter of Southiern

Gay and Lesbian €
Nevada
Girl Scoats of the Siéfra Nevada.

Goldenkmnbow f N

\ evada. int:

Grcater Las Vegas Afm' Schoul All-Stars
AWC Commaunity Health: Centers
{ELP of Southern Nevada

Hopcl.mk

Hunmdge Teen Clinic

i Have A Drcam Foundation

Lutheran Social Services of Nevada
Nathan Adelson Haspim Foundation
Nevada Child Seckers Merging Corp.
Nevada Clnldhmd ¢r Foundation
Nevada Health Centers Inc

Nevada Partaership for Homeless Youth
Olive Crest

Planned Parenthood

Public Education Foundation

Sturfish’ mmlv Services
Starr Comnionwealth
The Greening of Detroit
Turiing Point

Back Bay.

Soathesi Nevada Public Television
‘Spread the Word Nevada

St Judes Ranch for Children

,St. Rose Domiiican Health Foundation

Street Teens
Sunrise Children’s Foundation

Three Sqaare
Umted-Statcs Vctcrans inmauvc

-

Exchange Clu& Family Center
Gulf Coast Women's Center For Non-Violence, Inc.

Hap-c Haxcn Of Haacock Co:, Inc.

symphony Orckestra
M{:irapo itan Interfaith Association




" Leéders in Diversity & Philanthropy

MGM Resorts International
Corporate Social Responsibility
Committee/Board of Directors

Alexis M. Herman

Chair '

President and Chief Executive Officer
New Ventures ‘

Roland Hernandez

President

Hernandez Media Ventures
Anthony L. Mandekic
Secretary/Treasurer

Tracinda Corporation

Melvin B. Wolzinger

Director .

Rose McKinney-James

Managing Principal, McKinney-James & Associates

MGM Resorts International
Executive and Subsidiary
Management

James J. Murren
Chairman, President & Chief Executive Officer
MGM Resorts International

Corey Sanders

Chief Operating Officer

MGM Resorts International

William J. Hornbuckle

Chief Marketing Officer

MGM Resorts International

Aldo Manzini

Executive Vice President & Chief Administrative Officer
MGM Resorts International

Robert H. Baldwin.

Chief Design & Construction Officer

MGM Resorts International

President & CEO, CityCenter

Daniel J. D’Arrigo v

Executive Vice President, Chief Financial Officer
and Treasurer

MGM Resorts International

Michelle DiTondo

Senior Vice President, Human Resources

MGM Resorts International

Richard Harper
Executive Vice President, Sales & Marketing
MGM Resorts International

Phyllis A. James

Executive Vice President,

Special Counsel-Litigation and Chief Diversity Officer
MGM Resorts International )

John McManus

Executive Vice President, General Counsel and Secretary
MGM Resorts International

William M. Scott IV

Executive Vice President, Corporate Strategy and Special
Counsel ,

MGM Resorts International

Robert C. Selwood

Executive Vice President & Chief Accounting Officer
MGM Resorts International

Rick Arpin . ' :

Senior Vice President - Corporate Controller

. MGM Resorts International

Alan M. Feldman
Senior Vice President - Public Affairs
MGM Resorts International

Paula Gentile

Senior Vice President & General Counsel for Risk
Management, MGM Resorts International
President, M3 Nevada Insurance Company
President, MGMM Insurance Company

Shawn T. Sani

Senior Vice President — Taxes

MGM Resorts International

Al Faccinto Jr.

President & COOQ, International Marketing
MGM Resorts International

Kenneth Rosevear

President ¢&» CEO

MGM Resorts International Development, LLC
William Smith

President of Development and Management Services
MGM Hospitality, LLC

Richard Sturm

President & COOQ, Entertainment and Sports
MGM Resorts International

Frank Visconti

President, Retail Administration

MGM Resorts International



. jlll Al‘chunde
Ceneral Maaagw
The .ngmtnre ar MGM: Gmnd

Ca!d 'Smke Tumca

Mary Giuliano:
Ceneral Manager
Vdara Hotel & Spa

Tony M avndcs

Blll Mchath
President & COO

Aria

Lezlie Young

Vice Presidert. R

The Mansion at MCM Crand
Randy A. Morton.
President ¢ COO
Bellagio

Cynthia Kiser ! M e
President: & C.G‘ .
New York - New York
Amton Nikodemus

President ¢ COO
Monte Carlo

MCM :G'rand I_as Vegas
Don Thrashﬁ' _

i BM COmOra:e Diversity & Community Affairs
esorts,; fnremanonal

Rozell Blanks

fice President, Human Resources:

MEM Crand Detroit

Jocelyn Bluire-Fisher

Director, Corporate Philamhropy ¢ Community Affairs
MCM Resorts. fnremmonal

Pam Dohe

Vice: Preadenf. Corpomte Humar Resources

‘MGM Resorts international




Jeff Eisenhart
Vice President, Leisure Sales & Marketing
MGM Resorts International

Joseph Federici

Vice President & General Merchandise Manager

MGM Resorts International

Alan Feldman
Senior Vice President, Public Affairs
MGM Resorts International

Maria Gatti

Director, Diversity Relations

MGM Resorts International

Sherri Gilligan

Senior Vice President, Corporate Services
MGM Resorts International Operations
Gerri Harris '
Director, Contract Administration
MGM Resorts International

Barbara Hewitt
Vice President, Human Resources
Luxor ¢& Excalibur

Dzidra Junior
Director, Sales
The Mirage

Mary Kenneth

Vice President, Human Resources
Bellagio

Vincent Kooch

Executive Director, Advertising
MGM Resorts International

Laura Lee
Vice President, Human Resources
Mandalay Bay

Kenyatta Lewis

Director, Supplier Diversity
MGM Resorts International
Jenn Michaels _
Vice President, Public Relations
MGM Resorts International
Yvette Monet

Manager, Public Affairs

MGM Resorts International

Robert Napierala
Director, Human Resources
Circus Circus Las Vegas

Juliette Okotie-Eboh

Senior Vice President, Public Affairs
MGM Grand Detroit

Sheri Ohanian-Ulrich

Vice President, Human Resources
Monte Carlo

Sharee Palmer Love

Director, Human Resources

Gold Strike Jean

Michael Peltyn

Vice President, Human Resources -
Aria

Kameelah Shareef

Manager, Diversity Relations
MGM Resorts International
Mark Stolarczyk

Vice President, Strategic Sourcing
MGM Resorts International
Melanie Walker

Vice President, Training

MGM Resorts International

Property Diversity Council Leaders
Aria

Bruce Belcher

Director of Human Resources

Nancy Martinez
Director of Training

Beau Rivage
Allison Smith

Director, Human Resources

Rhea Felsher
Manager, Ticket Office

Bellagio
Erden Kendigelen

Executive Director, Hotel Services

Jason Grattini
Leadership Training Manager, Human Resources

Circus Circus

Charles Brewer

Training Manager - Safety Compliance
Becky West

Manager of Employee Services




Circus Circus Reno The Slgnature ,
Lorraine Baird ’
Excalibur & Luxor | My Chm—Pennep*

Dmlg May ‘ Assistayt Manager, Tower Sewm
Director, Human Resources

Maria Castillo

Trmnmg Manager

Gold Strike Jean & Railroad Pass

Shawn lrwin
Maisaper, Humian Resources

Gold Strike Tunica

Mary J. Aspinwall
Slot Techmical Mnmga

Tally Karavany
Food & Beverage Maugzr

Mandalay Bny

Mark Bennett
Vice President, Slot Operations:

MGM Grand

Exmtme Directot Specmi Events
Mark Prows:

Vrce Presrdent. Entertainment
MOGM Grand Detroit.

James Daniels
. Gasmo Host

Dulotes Campuzano
Drre.ctor Banquet & &tmrxg Semms

Monte Carlo'
Pau! Nguyen

New York - New York
Michelle Borgel

Executive Divector, Holel Adminidration
_ j ames Sweeney

Marager, Retail Opemnons




Diversity Partners

Since the introduction of our Diversity Initiative in 2000, we have
proactively engaged individuals, groups and organizations in our work. As a
result, our Company has benefited from diverse ideas and perspectives that
have enriched our efforts and led to collaborative partnerships and programs
“that have strengthened our Diversity and Inclusion Initiative..

National Partners

Association of Latinos in Finance and Accounting
Executive Leadership Council (ELC)

Hispanic Association on Corporate Responsibility
Human Rights Campaign

International Gay and Lesbian Travel Association
Multicultural Foodservice Hospitality Association

National Association for the Advancement of
Colored People (NAACP)

National Association of Minority Contractors
National Urban League

National Association of Women Business Owners
National Council of La Raza

National Minority Supplier Development Council
National Society of Minorities in Hospitality
Ofganization of Chinese Americans

United States Hispanic Chamber of Commerce
(USHCC)

Women’s Foodservice Forum
‘Women Business Enterprise National Council

Nevada Partners

100 Black Men of Las Vegas _

Asian Chamber of Commerce, Las Vegas Chapter
Boys and Girls Club of Las Vegas

College of Southern Nevada

Dr. Martin Luther King, Jr. Committee

Human Rights Campaigﬂ, Las Vegas Chapter
Las Vegas Urban League

Latin Chamber of Commerce, Las Vegas Chapter
NAACP, Las Vegas Branch

National Association of Minority Contractors,
Las Vegas Chapter

National Coalition of 100 Black Women,
Las Vegas Chapter

National Association of Women Business Owners,
Southern Nevada Chapter

Nevada Minority Supplier Development Council

Organization of Chinese Americans, Las Vegas
Chapter ’

Southern Nevada Association of Pride Inc.

University of Nevada, Las Vegas

Urban Chamber of Commerce

Women’s Chamber of Commerce of Nevada

Work Enhancement Employment Training (WEET)



Michigan |

American Arab {Zimmbcx of Cmmm

Asian Pacific American Chamher af Cemmcrcc
Black Women's Contracting Association, Detroit
Booker T, Wnshmz; Business Amtian
Chatftm Ammm Chamber of Comnmc

Charles H. anht Museum of Afﬁean American
History

Dctmnt Mmatton af mack é)rgamxatims

Detroit Urban League

inforam _

Latin Americans for Social and Economic

Development

Latino Family Services

Michigan Hispanic Chamber of Comimerce

mchiya Minority Business Development Council
fichigai Rmdm&kfm{hmqmdimm

m!i;m Tkeame Cmgamfﬂamﬂ Repervory.
Theatre

Muosaic Youth Theatre of Detroic
ﬁMﬁi‘; Detroit l’!mzscb

National &smﬁm ctf ‘Wmnm Business Ohwners.
New Detroit, The Coalition:
S;ER;Metm»l)etrﬁit}obs for Progress, nc.
Southern Christian Leadership Coancil
The Links, Incarporated, Deteoit Chapter
The Links, Incorporated, Ramrsﬁm Chapter
Trade Union Leadership Council

United Negro College Fond

Back Bay Mission |
aﬁom-:eshscm Lodging and Hospirality

- Aéhievement of ﬁ;d.smts
Leadership Gulf Coast
Mctropohtau foter Faith Assmatwn (MIFA)

‘Minority Enterprise Dove

Mississippi anmy Susim:ss Alliance -

National Association for the Advancement of
Colord Pwpb Biloxi Branch

National Civil Rights Museum

Northwest: M;smsfpgﬁ Community Foundation.
{Jonestown: Project}

Project Goldes Hope in conjunction with the
Lemoyne Owea College CDC

G!tr Mm of Art

W:xmk fsméanm for a Greater Mmpms
u.s. ﬁﬁz’mvmg Age

Clark Cwmy Nevada/McCarfan International

Airport

‘Michigan Minority Basiness Development Council

Nevada thparmwm of Transportation
Nevada Minority Devein;mmt Coungil
Womien’s Business Enterprise National Cotineil
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“What vou leave bebind is not wwhat s engraved in stone nrowmiments,
- -@ *
but what is woven into the lives of others.”

— Pericles

Our former Chairman and Chief Executive Officer was known to everyone who met him simply as

“Terry” but his contributions and legaoy in Las Vegas and bavond are no less than profound.
= ¥ b $

Ar extraordinary idustry leader, he changed the profile of the gaming and hospitality industry, and
became the modern iconic face of gaming as a sophisticated and professional corporate busingss, He
steerad the team effort that transformed MOM Crand from a single-propernty company into the global
enterprise that it is today.

A deeply committed philanthropist, he set the model of sharing and caring for others as the path for
ourlompany. Notonly did he spearhead creation of our employee-directad MCOM Resorts Foundation,
but he also led the vanguard in addressing acute community needs, such as quality public education
through Clark County School District's Empowerment Schools, Three Sqguare, Shade Tree and The
Srnith Center for Performing Arts.

Terry's most enduring legacy is our company’s and our industry's ploneering Diversity and Inclusion
initiative — first and foremost a true reflection of his personal moral creed, but also the modern
paradiom for global business. After founding our Initiative in 2000, in just five short years - by force
of character, leadership and practice, he infused diversity and inclusion into our culture and core
business Q@emﬁ@& and now MCM Resorts has become one of the leading models of diversity in

corporate America.

We celebrate Terry, 3 man of far-reaching vision, badrock principtes and unflinching courage and spirit.
Every day we ernbrace the values he instilled — aspire to be better, excel by doing better. Godspeed to
our mentor, our colleague, our friend!







