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Purcell, Irwin A. Siegel, William P. Weidner, and Las Vegas Sands Corp.
("Defendants") hereby move to dismiss the complaint filed by plaintiffs

—

Shmyer Breuer, David Barfield, Caleb Hartmann, and Frank Fosbre
("Plaintiffs”). The Motion is based on the papers and pleadings on file, the
attached exhibits, and the points and authorities that follow.
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NOTICE OF MOTION

—

TO: Shmyer Breuer, David Barfield, Caleb Hartmann, and Frank Fosbre,
Plaintiffs; and

TO: G, Mark Albright and Martin A. Muckleroy, ALBRIGHT,
STODDARD, gVARNICK & ALBRIGHT, Plaintiffs' attorneys of record.

PLEASE TAKE NOTICE that the undersigned will bring the
foregoing motion on for hearing before the above entitled Court on the 4*

day of June, 2009 at the hour of 1:30 p.m.
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MEMORANDUM IN SUPPORT OF DEFENDANTS' MOTION TO
DISMISS THE CONSOLIDATED AMENDED COMPLAINT

20 PURSUANT TO NEVADA

RULES OF CIVIL PROCEDURE 23.1 AND 12(b)(5)

18

19

R”1

RR INTRODUCTION

R3

s Plaintiffs are four individual shareholders of Las Vegas Sands

o5 Corp. ("Las Vegas Sands" or the "Company") who seek to bring a

26 shareholder derivative action on behalf of the Company against certain

. current and former members of its Board of Directors (the "Board"). This

4g opportunistic lawsuit comes in the midst of a global recession that has
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resulted in a steep decline in gaming patrons worldwide and has crippled
the industry's access to funds for operations and expansion into local and
foreign markets. In Las Vegas, for example, where the Company is
headquartered, tourism is significantly down, and construction projects
planned or underway in the gaming industry have been postponed
indefinitely (e.g., Echelon Palace and The Plaza). Money to employ
contractors and build projects is extremely difficult to obtain—e.g.,
CityCenter, where prospects for the funding needed to complete the project

"look bleak in a global recession."

In this economic environment and based on wholly conclusory

allegations, plaintiffs cynically claim that the Board failed to prevent the
Company's cash crunch and exposed the Company to potential losses in
connection with its ongoing development projects. Plaintiffs also
mischaracterize the Company's efforts to remedy its cash crunch as
actionable dilution, even though these efforts brought new funds into the
Company and resulted in a substantial increase in the public stockholders'
ownership share. Plaintiffs' claims fail and should be dismissed based on
two separate grounds: (1) plaintiffs have not alleged with particularity facts
that excuse their failure to make a demand, and the Consolidated Amended
Shareholder Derivative Complaint ("Amended Complaint” or "Am.
Compl.") should be dismissed pursuant to Nevada Rule of Civil Procedure
23.1; and (2) plaintiffs’ substantive allegations fail to state a claim, and
should be dismissed pursuant to Nevada Rule of Civil Procedure 12(b)(5).
First, plaintiffs neither made a demand on the Board nor

adequately plead that such demand is excused.” In Nevada, a "board of

! See Las Vegas trophy project becomes a symbol of trouble, April 9, 2009, available at
http:/ /uk.reuters.com/article/stocks AndSharesNews /idUKLNE53802620090409.

? As discussed below, plaintiff Fosbre's claim that he made a demand on the Board is
simply false, and should be rejected.
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directors has full control over the affairs of the corporation,” including the
decision to pursue litigation on the corporation's behalf. See NRS 78.120(1);
Shoen v. SAC Holding Corp., 122 Nev. 621, 137 P.3d 1171, 1178 (Nev. 2006).
Prior to instituting litigation in the name of a corporation, a shareholder
seeking to exercise corporate authority must first make a demand on the
board of directors that the board take the shareholder's desired action. If, as
here, the shareholder fails to make a demand, then it is the shareholder's
heavy burden to allege with particularity the reasons that justify dispensing
with the demand required by NRCP 23.1 and NRS 41.520(2). Shoen, 122
Nev. at 633-34, 137 P.3d at 1179. Demand is excused only if the facts alleged
by the shareholder demonstrate that the board of directors is incapable of
exercising its "independent and disinterested business judgment in
responding to a demand.” Rales v. Blasband, 634 A.2d 927, 934 (Del. 1993).

No such allegations of "demand futility" have been made in this
case. Stripped of its conclusory, boilerplate, and extraneous allegations, the
Amended Complaint contains no particularized facts demonstrating self-
interested or wrongful conduct by any of the defendant directors. To
survive under NRCP 23.1, the Amended Complaint must allege
particularized facts showing that the Company's directors engaged in
intentionally wrongful conduct. See Shoen, 122 Nev. at 640, 137 P.3d at 1184.
Plaintiffs make no such allegations. Instead, the Amended Complaint
contains a variety of conclusory allegations of demand futility, all of which
are clearly foreclosed by the applicable case law.

Second, the Amended Complaint fails under Rule 12(b)(5) on the

independent ground that plaintiffs’ claims are barred by Nevada law and by

Las Vegas Sands' Articles of Incorporation, which protect directors from

liability for any conduct other than "intentional misconduct, fraud or a
knowing violation of law." See NRS 78.138(7); Certificate of Amended and
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Restated Articles of Incorporation of Las Vegas Sands Corp. (Ex. A) 6

("Limitation on Liability"). The Amended Complaint contains no factual

allegations that even hint at any intentional misconduct, fraud, or knowing

violation of law, and should also be dismissed for this independent reason.
FACTUAL BACKGROUND

Las Vegas Sands and its subsidiaries develop and operate large
integrated resorts worldwide. (Am. Compl. {2.) The Company owns or is
developing properties in Las Vegas; Macao, China; Singapore; and
Bethlehem, Pennsylvania. (Id. 31.) The Company's Las Vegas operations
consist of several of the most recognized properties in Las Vegas, including
The Palazzo Resort Hotel Casino, The Venetian Resort Hotel Casino, and
The Sands Expo and Convention Center. (Id. 9 32.) The hotel, resort and
casino business in Las Vegas; in Macao, China; and worldwide is highly
competitive. See Las Vegas Sands 2008 Form 10-K, filed on March 2, 2009
(Ex. B) at 28, 34 (referred to in Am. Compl. 11 32-33).” The Company's
principal competitors are Wynn Resorts Ltd. and MGM Mirage. See Ex. B at
44,

Macao is regarded as the largest and fastest-growing gaming
market in the world, and is the only market in China to offer legalized
casino gaming. (Am. Compl. | 33; Ex. Bat7.) In 2004, the Company opened
the Sands Macao, the first Las Vegas-style casino in Macao. (Am. Compl.
33; Ex. Bat 7.) In 2007, the Company opened The Venetian Macao. (Id.).
Like the Sands Macao, The Venetian Macao quickly welcomed millions of

guests—more than 14 million in its first eight months of operation. See Las

> It is well-established that, when ruling on the instant motion to dismiss, the Court may
take into account matters of public record, any exhibits attached to the complaint, and

any documents inco oratedp by reference therein. See Breliant v. Preferred Equities Corp.,
109 Nev. 842, 847, 858 P.2d 1258, 1261 (1993); see also Whitehead v. Nevada Comm 'n on
Judicial Discipline, 110 Nev. 380, 418 n.35, 873 P.2d 946, 970 n.35 (1994) ("[T]he court ma{’
appropriately take judicial notice of facts capable of accurate and ready determination by
resort to sources whose accuracy cannot reasonably be questioned.”).

Page 6 of 45
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Vegas Sands Corp. Reports First Quarter 2008 Results, April 30, 2008 (Ex. C)
(referred to in Am. Compl. ] 37). Currently, the Company's Macao
operations consist of the Sands Macao, The Venetian Macao, the Four

Seasons Macao, and other ancillary operations that support these properties.

(See Ex. Bat2.) Las Vegaé Sands' principal competitors, MGM Mirage and

Wynn Resorts Ltd., also operate resorts in Macao. (See id. at 8, 30-31.)
As of March 20, 2009, the Company has seven distinguished

businesspeople serving on its Board of Directors:*

Sheldon Adelson is the Company's Chairman and Chief
Executive Officer, and has extensive experience in the
convention, trade show, and tour and travel businesses.
(Am. Compl. ] 19.)

Irwin Chafetz is a director of The Interface Grouler LLC.
He has been a director of Las Vegas Sands since March
2005, and was a director of Las Vegas Sands, Inc. from
March until July 2005, and from 1389 to 1995, (1d.  21-22.)

Charles Forman formerly was the Chairman and CEO of
Centric Events Group, LLC, a trade show and conference
business, and formerly was Vice President and General
Counsel of The Interface Group, a tradeshow and
convention business. (Id. g 23.

George Koo is a special advisor to the Chinese Services
Group of Deloitte & Touche LLP, and previously served as
the Director of that group. He is also a member of the
Committee of 100, anational organization of prominent
Chinese Americans, the Pacific Council for International
Policy, the Beijing-based Overseas Friendship Association,
and a director’'of New America Media, a non-profit
organization. (Id. q 26.)

Michael Leven is the former Chairman, CEQ, and
President of U.S. Franchise Systems, Inc., which franchises
the Microtel Inns & Suites and Hawthorn Suites brands.

He is also the former President and COO of Holiday Inns
Worldwide, and the former president of Days Inn of

* Plaintiffs allege that the Court must consider the board as comprised on the date that
the original complaint was filed (November 26, 2008) when determining whether Rule
23.1 requires plaintiffs to make a demand. (See Am. Compl. ] 86.) As discussed infra in
Section L.B, because the original complaint was not validly in litigation and could not
have survived defendants’ motion to dismiss, in fact, the relevant board is the one that
existed on March 20, 2009, the date of filing the consolidated amended Complaint. See,
e.g., In re Affiliated Comp. Servs., Inc. S’holders Litig., C.A. No. 2821-VCL, 2009 WL 296078,
at *11 (Del. Ch. Feb. 6, 2009). However, because plaintiffs can make no showing as to
either board, this is largely an academic issue.

Page 7 of 45
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America. He also serves on many non-profit boards. Mr.
Leven has been described as the "de facto leader" of the
independent members of the Board, and has spent over 40
years of his career in the hotel industry. Mr. Leven
Eic)ently became the Company's President and COO. (Id. 1

{eff;ef\i' Schwartz is the chairman and co-founder of Global

O%IS c Properties, a venture that controls the largest
latform of logistic facilities in Asia. Prior to that role, Mr.
chwartz was chairman and chief executive officer of the
Fortune 500 Company ProLogis. See Las Vegas Sands
Announces Election of Jeffrey H. Schwartz to Board of Directors,
March 30, 2009 (referred to in Am. Compl. { 82) {Ex. D).

Irwin Siegel is a certified public accountant and was a
E{artner (specializing in the hospitality industry) at Deloitte
- Touche LLP for 30 years. He has sérved on the boards of
directors of many charitable and civic organizations, and is
the president of the Weinstein Hospice in Atlanta, Georgia.

(1d. § 25.)

Plaintiffs do not make any allegations of wrongdoing against director
Schwartz. Plaintiffs claim that the six remaining directors’ breached their
fiduciary duties to the Company.

Generally, Las Vegas Sands funds its development projects
through a variety of means, including borrowing under bank credit
facilities, operating cash flows, and selling non-core assets. See Ex. B at 61,
The Company began securing additional borrowing capacity for its existing
and future development and operations in 2007, and had expected to

complete its financings and refinancings in 2008. See Las Vegas Sands 3rd

3 In the Amended Complaint, plaintiffs also seek to sue three former directors: Andrew
Heyer, James Purcell and William Weidner. Each of them was also a distinguished and
successful businessperson. Mr. Purcell served on the Board at the time the original
complaint was filed. He retired as a partner at the law firm of Paul, Weiss, Rifkind,
Wharton & Garrison LLP, where he worked for over 35 years, and is also a Director
Emeritus of King's College. (Id. T 28.) William Weidner also served on the Board at the
time the original complaint was filed, and was the Company's President and Chief
Operating Officer ("COQO"). He was the President and COO of the Company's wholly- .
owned subsidiary, Las Vegas Sands, LLC, and was a director of that company. He has
also served on the board of directors of Shorewood Packaging Corporation since 1993.
(Id. 127.) Andrew Heyer served on the Board until November 19, 2008, and left the
Board before the original complaint was filed. (Id. 1 29.) Subsequent to the filing of the
Amended Complaint on March 20, 2009, a new director, Jason N. Ader, joined the Sands'
Board. (See Las Vegas Sands 8-K dated April 15, 2009 (Ex. E).)

Page 8 of 45
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Quarter 2008 Form 10-Q, filed Nov. 10, 2008 (Ex. F) at 55 (referred to in Am.
Compl. { 56). However, the Company's plans were impacted during 2008
by the global economic downturn, which substantially weakened the
gaming markets in both Las Vegas and Macao. See Am. Compl. ] 36-41,
44, 55, 71; Ex. B at 23. The Company's issues were far from unique, as one of

the analysts cited by plaintiffs wrote:

It's also important to note that [Las Vegas Sands] is
not entirely alone in its struggles in Vegas. In fact,
other industry stalwarts including MGM Mirage and
Wynn have had their share of troubles. . . as
evidenced by recent earnings results showin
declining year-over-year revenues from their Vegas
operations.

Las Vegas Sands Is A Bad Bet, Aug. 4, 2008 (Ex. G) at 1 (referred to in Am.
Compl. 1 39).° The parallel economic issues confronting Las Vegas Sands,
MGM Mirage, and Wynn are illustrated by the following chart tracking the
companies’ stock prices: Las Vegas Sands’ stock price essentially moved in
tandem with its principal competitors over the entire period referenced in

the Amended Complaint.

8 See also, e.g2., Am. Compl. at 44 ("The Nevada Gaming Control Board released a report in
which it disclosed that Las Vegas Strip revenue had declined by approximately 14.7% in
July 2008, and slot win (the amount casinos keep from their slot machines) was off b
9%."); Adelson Antes Up For Sands, Nov. 11, 2008 (Ex. H) (referred to in Am. Compl. {60)
(noting that "sagging U.S. consumer spending power has hurt business in Las Vegas).

Page 9 of 45
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(Chart source: www.moneycentral.msn.com. Full chart attached as Ex. 1.")

The economy was not the only challenge faced by the gaming
markets over this period. Shortly before the Company planned to obtain
additional financing, China imposed visa restrictions limiting the number of
permitted visits by Chinese nationals to Macao. (See Am. Compl. {1 47, 70.)
Because Chinese nationals make up more than half the patrons of casinos in
Macao, China's policy significantly reduced the number of visitors to Macao
from mainland China, which adversely affected tourism and the gaming
industry in Macao. See Ex. B at 34; S&P Keeps Las Vegas Sands Ratings Under
Review, Oct. 1, 2008 (Ex. ]) at 1 (referred to in Am. Compl. ] 46).

7 The Court may take judicial notice of stock prices on a motion to dismiss because they
can be accuratery and readily determined by using sources "whose accuracy cannot
reasonably be questioned.” See Whitehead, 110 Nev. at 418 n.35, 873 P.2d at 970 n.35
("[Tlhe court may appropriately take judicial notice of facts capable of accurate and ready
determination bﬁ resort to sources whose accuracy cannot reasonably be questioned.”);

see also, e.g., Pugh v. Tribune Co., 521 F.3d 686, 691 n.2 (7th Cir. 2008) ("We may take
judicial notice of documents in the public record, including publicly reported stock
prices, without converting a motion to dismiss into a motion for summary judgment.”).
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As a result of the deteriorating economy and adverse visa
developments in Macao, Las Vegas Sands faced increased cash flow needs,
which in turn threatened to trigger a breach of the Company's maximum
leverage ratio covenant in its U.S. credit facilities. See Am. Compl. 19 41-53;
Ex. B at 61-62. Management and the directors engaged in robust debate on
how to obtain liquidity and avoid a covenant breach. (Am. Compl. 9 63.)
The directors also instituted additional corporate policies and procedures,
forming a three-member committee to address disagreements among
management. (Seeid. I5; Ex. F at 41.)

In late September 2008, the Company received the funds it
needed when director Adelson and his family purchased $475 million in
convertible senior notes. (See Am. Compl. ] 45.) Thereafter, Las Vegas
Sands (like its global competitors) also strategically suspended portions of
certain development projects and focused development efforts on those

projects with the highest rates of expected returns. (Am. Compl. 19 55, 58;

Ex. F at 6.*) Indeed, as economic prospects in Las Vegas and Macao
prosp &

dimmed, so did the market capitalization of the Company's principal
competitors, Wynn Resorts Ltd. and MGM Mirage.’ See Ex. B at 44; Ex. G at
1; Ex.Tat 1.

¥ For example, Las Vegas Sands announced the suspension of the St. Regis Residences, a
portion of Sands Bethlehem, and its revised development plans for parcels in Macao.
(See Am. Compl. T 55, 58; Ex. F at 7.) The Company's major global competitors were
forced to do the same. See Las Vegas Sands Says It 's Ready For Future, Nov. 17, 2008 (Ex. K)
at 2 (referred to in Am. Compl. ] 63).

® The global credit crisis has impacted the entire gaming industry. See Sands’ Adelson To
Partake In Capital Program, Oct. 24, 2008 (Ex. L) at 1 (referred to in Am. Compl. ] 50).
Boyd Gaming Corporation postponed work on its $4.8 billion Echelon resort in Las
Vegas, and its default rating was lowered. Id. MGM Mirage's default rating was
downgraded in October 2008 due to MGM Mirage's difficulty paying for its $9.2 billion
CityCenter complex. Id. MGM Mirage has disclosed that there is substantial doubt that
MGM Mirage will be able to continue as a going concern, and that it does not expect to
comply with its 2009 debt covenants. See MGM Mirage 2008 Form 10-K, filed on March
17, 2009 (Ex. M) at 13.
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In November 2008, Las Vegas Sands raised substantial new
equity. Approximately $2.1 billion of equity was infused into the Company
after "robust debate within the organization." (Am. Compl. ] 63.) This
included another large investment by director Adelson. (Id., Ex. H.) Asa
result of this new capital, PricewaterhouseCoopers LLP withdrew its earlier
qualified statement as to the Company's finances. (Am. Compl. ] 63.)

In this public offering, Las Vegas Sands issued 200 million shares
of common stock at $5.50 per share. The Company also sold 5.19 million
$100 units of preferred shares and warrants to purchase an aggregate of 86.6
million shares of common stock at an exercise price of $6.00 per share. See
Las Vegas Sands Updates Transaction Information, Nov. 11, 2008 (Ex. N)
(referred to in Am. Compl.  57); Ex. H at 1. Director Adelson and his
family converted their senior notes into 86.3 million shares of common stock
at a conversion price equal to the public offering price of $5.50 per share. See
Ex. N at 1. The Company sold to Mr. Adelson and his family approximately
5.26 million $100 units consisting of preferred shares and warrants to
purchase an aggregate of 87.5 million shares of comunon stock at an exercise
price of $6.00. Id. This sale was also made on the same terms as those offered
to the public in the underwritten offering. Id.

As a result of this transaction, director Adelson'’s percentage
ownership of the Company declined from approximately 68.9% to
approximately 52%."” (Am. Compl. 120.) At the same time, the public

offering increased the percentage owned by public shareholders from
approximately 31.1% to 48%. (Id. 1 66, 92.)

' This 52% figure includes stock owned by Mr. Adelson and his family members, and
stock held in trusts for the benefit of Mr. Adelson and/or his family members. (See Ex. B
at 27.)
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9 ®
ARGUMENT

This shareholder derivative action should be dismissed for two

reasons. First, plaintiffs did not make the required demand on Las Vegas
Sands' Board of Directors and have not demonstrated that demand is
excused, as required by Nevada Rule of Civil Procedure 23.1. See Shoen, 122
Nev. at 633-34 and n.14, 137 P.3d at 1179 and n.14; NRCP. 23.1. Second,
plaintiffs’ substantive allegations fail to state a claim, and should be

dismissed pursuant to
Nevada Rule of Civil Procedure 12(b)(5).

L. THE AMENDED COMPLAINT SHOULD BE DISMISSED
PURSUANT TO RULE 23.1 BECAUSE PLAINTIFFS FAILED TO
MAKE A DEMAND AND HAVE NOT PLED WITH THE
REQUISITE PARTICULARITY THAT DEMAND WOULD HAVE
BEEN FUTILE.

One of the fundamental policies underlying Nevada corporate
law is that "a corporation's 'board of directors has full control over the affairs
of the corporation.™ Shoen, 122 Nev. at 632, 137 P.3d at 1178 (quoting NRS
78.120(1)). This includes the power to decide whether the Company should
engage in litigation. See Shoen, 122 Nev. at 632, 137 P.3d at 1179; Levine v.
Smith, 591 A.2d 194, 200 (Del. 1991), overruled in part on other grounds by
Brehm v. Eisner, 746 A.2d 244 (Del. 2000)." A shareholder derivative action
provides a narrow exception to this rule. See Aronson v. Lewis, 473 A.2d 805,
811 (Del. 1984), overruled in part on other grounds by Brehm, 746 A.2d 244 (a
shareholder derivative action "[b]y its very nature ...impinges on the

managerial freedom of directors.").

"' Nevada courts have adoFted the test applied by Delaware courts to determine whether

demand upon the board of directors is futile. See Shoen, 122 Nev. at 641, 137 P.3d at 1184
("The Delaware court's a§>proach is a well-reasoned method for analyzing demand
futility and is highly applicable in the context of Nevada's corporations law. Hence, we
adopt the test described in Aronson, as modified by Rales, above.").
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A shareholder's ability to bring a derivative action is limited by

[

what is commonly known as the "demand requirement.” As the Nevada
Supreme Court explained, "because the power to manage the corporation’s
affairs resides in the board of directors, a shareholder must, before filing
suit, make a demand on the board . . . to obtain the action that the
shareholder desires." Shoen, 122 Nev. at 633, 137 P.3d at 1179.

The demand requirement serves many important lgoals:

First, a demand informs the directors of the comF ainin
shareholder’s concerns and gives them an opportunity to control
an)i acts needed to correct improper conduct or actions,
including any necessary litigation. . .. Second, the demand
requirement protects clearly discretionary directorial conduct
and corporate assets by discouraging unnecessary, unfounded,
or improper shareholder actions.” Thus, in "promoting ...
alternate dispute resolution, rather than immediate recourse to
litigation, the demand requirement is a recognition of the
fundamental precept that directors manage the business and
affairs of corporations.”
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1d.; see also Aronson, 473 A.2d at 811-12 (the demand requirement "exists at

—
N

s the threshold, first to insure that a stockholder exhausts his intracorporate

6 remedies, and then to provide a safeguard against strike suits."). If the

Ly shareholder plaintiff fails to make the required demand, it must

demonstrate that such a demand would be futile before being permitted to
proceed with the litigation. Shoen, 122 Nev. at 633-34, 137 P.3d at 1179-80.

In this case, plaintiffs have neither made a demand nor demonstrated that

18
19

20
making such a demand would have been futile.

A. Plaintiffs Did Not Make a Demand.

1

22
a3 Three of the plaintiffs bringing this Amended Complaint admit

a4/l that they did not make a demand (Am. Compl. ] 85), but one, Frank J.

a5|| Fosbre, Jr., now claims that he previously made a demand that has been

og || improperly refused. (Id. 19 133-134.) Specifically, plaintiff Fosbre now
a7 || asserts that he "made a demand by letter dated January 15, 2009." (Id. ] 133.)
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This is clearly false. Plaintiff Fosbre's original complaint—filed
on February 6, 2009 (three weeks after his January 15, 2009 letter and six
weeks prior to the filing of the Amended Complaint)—specifically alleged
that "he did not make a demand on the Board to bring this action because
demand would be futile and/or excused." (Fosbre Compl. | 56.) Plaintiff
Fosbre personally verified that allegation. (Id., Verification of Frank J.
Fosbre, Jr.) Plaintiff Fosbre cannot have it both ways.

Moreover, plaintiff Fosbre's fabricated new allegation that he
made a demand is plainly belied by the actual letter attached as Exhibit A to
the Amended Complaint. That letter is headed "Demand for Inspection of

Books and Records of Las Vegas Sands Corp." and clearly is nothing more

than a demand to review the Company's books and records. (Am. Compl.
Ex. A at 1 (emphasis added).) This books and records request does not
satisfy the legal test to be a demand in the Rule 23.1 context. Under that test,

[t]o constitute a demand, a communication must
specifically state: (i) the identity of the alleged
wrongdoers, (iicl the wrongdoing they allegedly

pe?e ated and the resultant injury to the corporation,

and (iii) the legal action the shareholder wants the board to
take on the corporation’s behalf.

Khanna v. McMinn, No. Civ.A 20545-NC, 2006 WL 1388744, at *13 (Del. Ch.
May 9, 2006). Moreover, "[p]olicy considerations require that the burden lie
with the party asserting that a demand was made, and that ambiguous
communications be construed against a finding of a demand." Yaw v. Talley,
No. Civ.A. 12882, 1994 WL 89019, at *7-8 (Del. Ch. Mar. 2, 1994). The

reasons behind such policy considerations are clear:

To interpret an ambiguous communication as a demand would
discourage a shareholder from bringi % tEt)otenhal wrongdoing to
the corporation's attention in a forum other than the courtroom,
for fear that his position, should he later decide to sue
derivatively, would procedurally be more difficult to support.
Furthermote, to require a board to investigate claims asserted
ambiguously in an equivocal communication would not be an
efficient use of corporate resources, because the board would
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lack the information necessary to make a good faith inquiry.
Therefore, an ambiguous comimunication {i.e., one which does
not clearly and specifically embody the three essential elements
discussed above) ought not to be considered a demand within
the meaning of Rule 23.1.

Id. at *8 (rejecting as a demand letters that did not "specifically request that

the board embark upon a particular course of remedial corporate action").”

Plaintiff Fosbre's letter plainly does not meet his burden. Not
only does the letter fail to identify any alleged wrongdoers or wrongdoing,
but it does not request the board take any action on the corporation’s behalf.
To the contrary, it merely indicates derivative litigation as a possible future
course of action that Fosbre may take after the books and records inspection.

(Id.) This letter does not meet the requirements of Rule 23.1.

B. Plaintiffs Have Not Met the Rigorous Pleading Standard of
Rule 23.1.

Because plaintiffs have not made a demand, the Amended
Complaint must be dismissed under Nevada law unless plaintiffs can
demonstrate that demand is excused. See Shoen, 122 Nev. at 634, 137 P.3d at
1180; see also Energytec, Inc. v. Proctor, CA Nos. 06-CV-0871-L, 06-CV-0933-L,
2008 WL 4131257, at *5 (N.D. Tex. Aug. 29, 2008) (applying Nevada law); In
re Comp. Sciences Corp. Deriv. Litig. (In re Comp. Sciences Corp. 1I), Nos. CV 06-
05288 MRP, CV 06-05356, XC 06-06512, 244 F.R.D. 580, 585 (C.D. Cal. Jul. 24,
2007) (applying Nevada law), aff'd Laborers’ Intern. Union of North America v.
Bailey, 2009 WL 159250 (9th Cir. Jan. 23, 2009). Plaintiffs must set forth with
particularity the reasons why demand is excused. See NRCP. 23.1; NRS
41.520(2); Shoen, 122 Nev. at 633-34, 137 P.3d at 1179 (Rule 23.1 "imposes
heightened pleading imperatives in shareholder derivative suits.”). While

plaintiffs are not required to plead evidence, "mere conclusory assertions

12 See also Gatz v. Ponsoldt, No. Civ.A. 174-N, 2004 WL 3029868, at *5 (Del. Ch. Nov. 5,
2004) (rejecting as demand a letter that did not identify who was in the wrong or what
the unspecified wrongdoers did).
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will not suffice under NRCP 23.1's ‘with particularity’ standard.” Shoen, 122
Nev. at 634, 137 P.3d at 1180."

Where, as here, plaintiffs' claims are based on an alleged failure
of the board to act, the test for demand futility measures "whether
particularized facts demonstrate . . . a reasonable doubt that the board can
impartially consider a demand." Shoen, 122 Nev. at 641, 137 P.3d at 1184
(emphasis added). The burden is on plaintiffs to plead particularized facts
that raise a reasonable doubt that the majority of the directors are
disinterested and independent. See id., 122 Nev. at 641 and n.62, 137 P.3d at
1184 and n.62. As stated in Rales, which was expressly adopted in Shoen, the
test for demand futility measures "whether or not the particularized factual
allegations of a derivative stockholder complaint create a reasonable doubt
that, as of the time the complaint is filed, the board of directors could have
properly exercised its independent and disinterested business judgment in
responding to a demand.” 634 A.2d at 934.

Here, the membership of Las Vegas Sands’ Board changed
between the date of the filing of the original complaints and the date of the

filing of the Amended Complaint. Thus, as an initial matter, the Court must

determine which board of directors the claim of demand futility is to be
tested against. On this issue, there is no Nevada law. But Delaware law on
this point, which Nevada courts look to in questions related to shareholder

derivative suits, see Shoen, 122 Nev. at 641, 137 P.3d at 1184, is clear. If the

claims presented in the Amended Complaint were not "already validly in

13 See also Beam ex rel. Martha Stewart Living Omnimedia, Inc. v. Stewart, 845 A.2d 1040, 1048
(Del. 2004) ("Conclusory allegations are not considered as expressly pleaded facts or
factual inferences. Likewise, inferences that are not objectively reasonable cannot be
drawn in the plaintiff's favor."); Grobow v. Perot, 539 A.2d 180, 187 (Del. 1988), overruled on
other grounds by Brehm, 746 A.2d 244 ("[O]nly well-pleaded allegations of fact must be
accepted as true; conclusory allegations of fact or lJaw not su gorted bg/ allegations of
specific fact may not be taken as true."”); Guttman v. Huang, 823 A.2d 492, 499 (Del. Ch.
2003) ("[The court] cannot accept cursory contentions of wrongdoing as a substitute for
the pleading of particularized facts.").
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litigation,” then plaintiffs are required to make a demand or plead demand
futility on the Board that existed at the time the Amended Complaint was
filed. See In re Affiliated Comp. Servs., Inc. S holder Litig., C.A. No. 2821-VCL,
2009 WL 296078, at *10 (Del. Ch. Feb. 6, 2009); Braddock v. Zimmerman, 906
A.2d 776, 786 (Del. 2006). "Validly in litigation" refers to a complaint that
could survive or has already survived a motion to dismiss. See I re
Affiliated Comp. Servs., Inc., 2009 WL 296078, at *7. Three circumstances must
exist to excuse plaintiffs from demonstrating demand futility at the time of
filing their Amended Complaint: "(1) the original complaint was well
pleaded as a derivative action; (2) the original complaint satisfied the legal
test for demand excusal; and (3) the act or transaction complained of is
essentially the same as the act or transaction challenged in the original
complaint.” Id. (quoting Braddock, 906 A.2d at 779).

As demonstrated below, because the original complaints* would
not have survived defendants' Rule 23.1 motion to dismiss, there were no

claims validly in litigation at the time the Amended Complaint was filed.

Therefore, plaintiffs must demonstrate demand futility with respect to the
Board as it existed on March 20, 2009, the day plaintiffs filed their Amended
Complaint. This plaintiffs fail to do.

Plaintiffs' failure to make sufficient allegations of demand
futility with respect to either Board is fatal to their claims. As set forth
below, in both their original complaints and the Amended Complaint,
plaintiffs’ conclusory allegations are not sufficient to overcome the two-
prong presumption of disinterestedness and independence to which the
directors are entitled under Nevada law. See Shoen, 122 Nev. at 632, 137 P.3d

* While two of the consolidated plaintiffs' complaints were filed subsequent to
November 26, 2008 (i.e., Fosbre and Hartmann), these complaints were filed prior to the
changes in the membership of the Las Vegas Sands' Board. These complaints, along with
the Breuer and Barfield complaints, are the "original complaints."
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at 1178-79 (directors are afforded the protection of the business judgment
rule, which is a "presumption that in making a business decision the
directors of the corporation acted on an informed basis, in good faith and in

the honest belief that the action taken was in the best interests of the

company"). See also In re Comp. Sciences Corp. Deriv. Litig. (In re Comp.
Sciences Corp. 1), No. CV 06-05288 MRP, 2007 WL 1321715, at *9 (C.D. Cal.
Mar. 26, 2007) (under Nevada law, "directors are entitled to a presumption
that they were faithful to their fiduciary duties"); NRS 78.138(3) ("Directors

and officers, in deciding upon matters of business, are presumed to act in

good faith, on an informed basis and with a view to the interests of the
corporation.”).

1.  Plaintiffs Fail to Allege Particularized Facts Sufficient to
Create a Reasonable Doubt Regarding the Disinterest of
a Majority of Either the November 26, 2008 or March 20,
2009 Boards.

a.  Plaintiffs' Original Complaints Failed To Satisfy
This Standard With Respect to the November 26,
2008 Board.

To determine whether the original complaints were "validly in
litigation” at the time the Amended Complaint was filed, the Court must
apply Nevada's demand futility test with respect to the board that existed at
the time the original complaints were filed. At that time, there were eight
directors on Las Vegas Sands' board of directors: Adelson, Chafetz, Forman,
Koo, Leven, Purcell, Siegel and Weidner. To excuse demand and to have
survived a motion to dismiss, plaintiffs must have alleged particularized
facts sufficient to create a reasonable doubt as to the disinterest of at least
four of Las Vegas Sands’ eight directors. See Shoen, 122 Nev. at 641 n.62, 137
P.3d at 1184 n.62. Plaintiffs did not meet this burden.
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Directors are considered interested if they will be “materially
affected, either to [their] benefit or detriment, by a decision of the board, in a
manner not shared by the corporation and the stockholders.” Id., 122 Nev.

at 639, 137 P.3d at 1183 (quoting Seminaris v. Landa, 662 A.2d 1350, 1354 (Del.

Ch. 1995)). However, the original complaints contained absolutely no

allegations that any of the directors had a disqualifying personal financial

interest in the underlying business decisions leading up to the Company's
credit crunch or had an interest that was not equally shared by Las Vegas
Sands and other shareholders. Instead, plaintiffs based their allegations of
interest on two insufficient grounds: (1) the claim that director Adelson was
interested because he participated in the transactions that provided cash
infusions in September and November 2008; and (2) the claim that all of the
members of the Board face a substantial likelihood of liability for their

actions.
Adelson was not interested in the transactions
that took place in the fall of 2008, nor did
those transactions constitute dilution.

Plaintiffs alleged that the cash infusions that took place in
September and November 2008 resulted in the "dilution of the minority
public shareholders' interests in the Company." (Fosbre Compl. 19 76-80.)
Plaintiffs also alleged that director Adelson was interested in the underlying
transaction that allegedly resulted in this dilution. (/d. 3.) Both arguments
were unsupported, and flatly contradicted by the alleged facts.

First, as a matter of law, plaintiffs did not plead an actionable
claim of dilution. As explained by the Delaware Chancery Court, "[c]learly,
a corporation is free to enter into (in good faith) numerous transactions, all
of which may result legitimately in the dilution of the public float. Such

dilution is a natural and necessary consequence of investing in a corporation
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. ... The only cognizable injuries, if any, would be a failure to act in the best
interest of [the corporation].” Oliver v. Boston Univ., No. Civ.A. 16570-NC,
2006 WL 1064169, at *17 (Del Ch. Apr. 14, 2006) (quoting Gatz v. Ponsoldt,
No. Civ.A. 174-N, 2004 WL 3029868, at *7 (Del. Ch. Nov. 5, 2004), rev'd on
other grounds, 925 A.2d 1265 (Del. 2007).) Not only in this case did the
Company's $2.1 billion equity raise actually increase the public float, but
plaintiffs did not offer a single allegation to support the conclusion that the
Board failed to act in the best interests of the Company by approving this
equity raise. Indeed, plaintiffs themselves alleged to the contrary, alleging
that had the equity infusion transactions not taken place, the Company
would have violated its debt covenants and would have faced a going
concern qualification from its auditors. (See Fosbre Compl. 11 42-43.)

Second, plaintiffs failed to allege any facts indicating that
Adelson acted in a self-interested manner with regard to the equity raise.
Here again, the facts pled in the original complaints and disclosed in the
Company's pubilic filings demonstrate that Adelson was treated in the
transactions exactly as was any other stockholder. See Shoen, 122 Nev. at 639,
137 P.3d at 1183 (directors are interested if they are "materially affected,

either to [their] benefit or detriment, by a decision of the board, in a manner

not shared by the corporation and the stockholders."); see also In re Affiliated
Computer Servs., Inc., 2009 WL 296078, at *8 ("A director is disablingly

interested where he or she will receive a greater than pro rata financial

benefit or suffer a smaller than pro rata material detriment.”). Specifically,
as part of the equity raise, Adelson converted notes to shares of stock on
exactly the same terms at which those shares were offered to the public, and
he purchased warrants for exactly the same terms that those warrants were
offered to the public. (Ex. N at 1.) Finally, Adelson’s ownership share was

affected, just as was any other pre-existing shareholder's, by the issuance of
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new shares. Because Adelson received nothing that was unavailable to

other stockholders, plaintiffs have not pleaded any disqualifying self-

interest. Pfeffer v. Redstone, 965 A.2d 676, 690 (Del. 2009)."

ii. None of the members of the Board face a
substantial likelihood of liability.

Plaintiffs also asserted that the directors are not disinterested
because they allegedly participated in or approved of wrongdoing, and thus
would have to sue themselves. (Breuer Compl. ] 95-98.) These conclusory
allegations are "bootstrap arguments” that do not excuse demand and have
been repeatedly rejected by the courts. See Shoen, 122 Nev. at 639-40, 137
P.3d at 1183-84 ("Allegations of mere threats of liability through approval of
the wrongdoing or other participation, however, do not show sufficient
interestedness to excuse the demand requirement."); see also Spiegel v.
Buntrock, 571 A.2d 767, 774 n.14 (Del. 1990) ("[T]he fact that all directors are
named as defendants in a derivative complaint is not determinative of their
lack of independence."); Brehm, 746 A.2d at 257 n.34 ("It is no answer to say
that demand is necessarily futile because (a) the directors ‘would have to sue
themselves, thereby placing the conduct of the litigation in hostile hands,’ or
(b) that they approved the underlying transaction.").

Where, as here, there were no particularized allegations of any
director’s personal financial interest in the underlying matters, demand only
could be excused based on the interestedness of the directors if the
complaint alleged with particularity that at least four members of the Board

face a "substantial likelihood" of personal liability. See Shoen, 122 Nev. at

1% In Pfeffer, the court explained why a controlling shareholders' acquisition of additional
shares is insufficient to establish self-interest: "Pfeffer complains that Redstone, through
his company NAI, received an overwhelming majority of tﬁe Special Dividend. That
may be true, but it does not establish a disqualifying self interest since NAI held a
majority of Viacom's stock. What is significant is that Director Redstone and NAI
received nothing unique that was otherwise unavailable to the other stockholders.” Id.
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640, 137 P.3d at 1184. And under Nevada law, the Nevada Supreme Court
has held that "interestedness through potential liability is a difficult

threshold to meet." Id. Thus, for demand to be excused because of the

alleged participation of the directors in wrongdoing, plaintiffs must

demonstrate that this is the "rare case[] . . . where defendants’ actions were
so egregious that a substantial likelihood of director liability exists.” Id.
(quoting Seminaris, 662 A.2d at 1354).

Here, plaintiffs asserted that the directors face a substantial
likelihood of personal liability because they allegedly failed to prevent the
Company's cash crunch, exposed the Company to potential losses related to
its development projects, and allowed allegedly dilutive transactions to
occur. (Breuer Compl. 11 10, 11, 98; Fosbre Compl. 177.) These allegations
are plainly insufficient.

Such claims for failure to take action or to institute controls {e.g.,
"Caremark claims") are "possibly the most difficult theory in corporation law
upon which a plaintiff might hope to win a judgment.” In re Caremark Int'l
Inc. Deriv. Litig., 698 A.2d 959, 967 (Del. Ch. 1996). "Only a sustained or
systematic failure of the board to exercise oversight—such as an utter failure
to attempt to assure a reasonable information and reporting system exists—
will establish the lack of good faith that is a necessary condition to liability."
Id. at 971 (emphasis added). "The test is rooted in concepts of bad faith;
indeed, a showing of bad faith is a necessary condition to director oversight
liability." In re Citigroup Inc. S 'holder Deriv. Litig., 964 A.2d 106, 123 (Del. Ch.
2009).

Plaintiffs did not allege any such failure. The original
complaints contained no particularized allegations with respect to the
Company's internal control systems and supervisory mechanisms. Plaintiffs

never identified how or why any controls were inadequate, or why the
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Board should have acted sooner. Courts faced with similar pleadings have

routinely dismissed them for failure to make demand. See, e.g., Stone ex rel.
AmSouth Bancorp. v. Ritter, 911 A.2d 362 (Del. 2006); Rattner v. Bidzos, No.
Civ.A 19700, 2003 WL 22284323, at *8 (Del. Ch. Oct. 7, 2003); Guttman, 823
A.2d at 500. Indeed, plaintiffs could not seriously allege that the Board
"utterly failed" to exercise oversight when the original complaints alleged
that the Board had numerous meetings (Breuer Compl. 19 32, 34, 35) and
that the Board itself instituted changes "to address governance concerns” (id.
1 56).
In re Citigroup Inc. S'holder Deriv. Litig. is particularly instructive.
See 964 A.2d 106. As in the instant case in which plaintiffs claim that the
Board failed to prevent the Company's cash crunch and potential losses
from development projects (Breuer Compl. T1 10-12), the Citigroup plaintiffs
similarly attempted to hold the directors personally liable for Caremark
claims by alleging that the directors failed to properly monitor Citigroup's
business risk, and, in particular, failed to "fully recognize the risks posed by
subprime securities." 964 A.2d at 124. The court firmly rejected this claim,
stating;:
Business decision-makers must operate in the real world, with
imperfect information, limited resources, and an uncertain
future. To impose liability on directors for making a "wrong"
business decision would ¢cripple their ability to earn returns for
investors taking business risks. Indeed, this kind of judicial
second guessing is what the business judgment rule was
designed to prevent, and even if a complaint is framed under a
Caremark theory, this Court will not abandon such bedrock
principles of Delaware fiduciary duty law.
Id. at 126. The court found that plaintiffs failed to adequately allege how the
board's oversight was inadequate or how the board ignored such
inadequacies, and instead "seem[ed] to hope the Court will accept the
conclusion that since the Company suffered large losses, and since a

properly functioning management system would have avoided such losses,
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the directors must have breached their fiduciary duties in allowing such
losses.” Id. at 128. The court declined to do so, finding that the "mere fact
that a company takes on business risk and suffers losses—even catastrophic
losses-——does not evidence misconduct.” Id. at 130.

Not only did plaintiffs here fail to plead a Caremark claim, they
did not plead conduct that was actionable under Nevada law. Both Las
Vegas Sands' Articles of Incorporation and Nevada law contain a provision
that protects Las Vegas Sands' directors from claims based on any conduct
other than "intentional misconduct, fraud or a knowing violation of law."
See NRS 78.138(7); Certificate of Amended and Restated Articles of
Incorporation of Las Vegas Sands Corp. (Ex. A) at I 6. Where directors are
protected by Nevada law and the Company's charter, plaintiffs' burden of
showing a substantial likelihood of liability is even higher. See, e.g., Shoen,
137 P.3d at 1184 (explaining that under Nevada law, "directors and officers
may only be found personally liable for breaching their fiduciary duty of
loyalty if that breach involves intentional misconduct, fraud, or a knowing
violation of the law"); see also In re Citigroup Inc., 964 A.2d at 125 ("The
presumption of the business judgment rule, the protection of an exculpatory
[] provision, and the difficulty of proving a Caremark claim together function
to place an extremely high burden on a plaintiff to state a claim for personal

director liability for a failure to see the extent of a company's business

risk.")."

' When "directors are contractually or otherwise exculpated from liability for certain
conduct, ‘then a serious threat of liability may only be E)und to exist if the plaintiff pleads
a non-exculpated claim against the directors based on particularized facts.™ Wood v. Baum,
953 A.2d. 136, 141 (Del. 2008) (quoting Guttman v. Huang, 823 A.2d 492, 501 (Del. Ch.
2003)); see also In re Lear Corp. S 'holder Litig., No. Civ.A 2728-VCS, 2008 WL 4053221, at *7
(Del. Ch. Sept. 2, 2008) (where charter contains a provision limiting director liability,
plaintiff "cannot sustain [its] complaint even by p eading facts supporting an inference of
gross negligence; [it] must plead a non-exculpated claim™).
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Plaintiffs’ original complaints contained no particularized
allegations of any intentional wrongdoing, much less conduct constituting
"intentional misconduct, fraud or a knowing violation of the law." Instead,
plaintiffs actually alleged how the Board responded to the unprecedented
crisis in the financial markets and gaming industry during 2008 by cutting
short-term expenses and arranging for debt and equity infusions (see, e.g.,
Breuer Compl. 1 52, 57, 61-63, 67, 71-73, 78), and took action to enhance Las
Vegas Sands' corporate governance by forming a committee to resolve
disagreements among management (id. I 56). This was appropriate and
prudent action—it was far from intentional wrongdoing that would have to
have been pleaded with particularity.

* * *

Because plaintiffs pleaded no facts in their original complaints to
show that any director on the November 26, 2008 Board had a disqualifying
interest that would bar him from fairly considering a demand, the original
complaints were subject to dismissal under Rule 23.1, and not "validly in
litigation."” Accordingly, the relevant board for purposes of the instant
analysis is the March 20, 2009 Board.

b.  Plaintiffs' Amended Complaint Fails To Satisfy

This Standard With Respect to the March 20, 2009
Board.

Plaintiffs' pleading efforts in the Amended Complaint with
respect to the March 20, 2009 Board fare no better. At the time the Amended
Complaint was filed, there were seven directors on Las Vegas Sands' Board:

Adelson, Chafetz, Forman, Koo, Leven, and Siegel remained, and Schwartz

'7 See Section B.2 for a discussion of why plaintiffs' original complaints would have been
independently dismissed because plaintigs failed to create a reasonable doubt regarding
the independence of a majority of the November 26, 2008 Board. See also Section II for a
discussion of why plaintiffs’ original complaints would have also been independently
dismissed because plaintiffs failed to state a cause of action as required by Rule 12(b)(5).
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had joined. Because the original complaints were not validly in litigation,
the Court must next consider whether demand is excused as to the March
20, 2009 Board. To excuse demand, plaintiffs must allege particularized
facts sufficient to create a reasonable doubt as to the disinterest of at least
four of the seven directors. See Shoen, 122 Nev. at 641 n.62, 137 P.3d at 1184
n.62. This plaintiffs fail to do.

Plaintiffs do not make a single allegation with respect to director
Schwartz's disinterestedness, and he is not alleged to have participated in
any wrongdoing. Thus, he is clearly disinterested for purposes of this
analysis. With respect to the remaining directors, plaintiffs make essentially
no additional allegations of interestedness in the Amended Complaint.”® As
in the original complaints, plaintiffs assert that Adelson is interested because
of his participation in the equity raise in the fall of 2008 (Am. Compl. ] 153)
and that all of the directors, other than Schwartz, are interested because they
face a substantial likelihood of liability (id. 19 86-88). For the same reasons
discussed above with respect to the interestedness of the November 26, 2008

Board, these arguments are without any merit.

2. Plaintiffs Fail to Allege Particularized Facts Sufficient to
Create a Reasonable Doubt Regardlngzthe Independence
of a Majority of Either the November 26, 2008 or March
20, 2009 Boards.

a.  Plaintiffs’ Orég‘i,{}al Complaints Failed To Satisf

This Standar
2008 Board.

A director's independence—the second prong under Nevada's

ith Respect to the November 26,

demand futility test—is determined by whether the "director’s decision is

** The Amended Complaint does add a wholl conclusory allegation that the defendants
face a substantial likelihood of liability for "failing to assure that a reliable system of
financial and other requisite controls was in place and functioning effectively, thereby
resulting in a realized risk of civil and regulatory liabilities and millions of d}cgllars in past
and yet to be fully realized losses for the Company.” (Am. Com})l. 1 87.) Nowhere in the
Amended Complaint do plaintiffs make any other allegations of "civil and regulator
liabilities.” This conclusory allegation plainly fails to meet the particularity standards of
Rule 23.1.
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based on the corporate merits of the subject before the board rather than
extraneous considerations or influences." Aronson, 473 A.2d at 816. To raise
a reasonable doubt regarding a director's independence, plaintiffs must
show that the director is "beholden" to an "interested person"—i.e., a person
who himself faces a substantial likelihood of liability—or so under the
influence of an interested person that the director's discretion "would be
sterilized." Rales, 634 A.2d at 936; see also Shoen, 122 Nev. at 639, 137 P.3d at
1183. To excuse demand on this basis, plaintiffs must have alleged
particularized facts sufficient to create a reasonable doubt with respect to the
independence of at least four of the eight directors. Plaintiffs failed to meet
this burden.

Plaintiffs' allegations in the original complaints that all directors
lack independence because they are "beholden" to Adelson are as an initial
matter irrelevant because plaintiffs have failed to demonstrate that Adelson
is personally interested in the matters at issue, as discussed in Section L.B.1
above. Accordingly, this Court need not further consider the independence
issue.

Beyond this, plaintiffs’ other allegations regarding the purported
non-independence of the directors: (1) that all Board members lack
independence because they are dominated by and can be replaced by
Adelson (Breuer Compl. ] 89), and (2) that certain directors lack
independence because of personal or business relationships with Adelson
(id. 190), are without merit. None of these allegations was sufficient to
create a reasonable doubt as to the independence of a single director, let

alone four directors.
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i Plaintiffs Failed to Plead Particularized Facts
Showing That Adelson Is Interested.

As an initial matter, the inquiry into whether directors are
independent is only relevant where plaintiffs have demonstrated that the
allegedly controlling person has a disqualifying interest in the matters at
issue. See In re Concord EFS, Inc. Deriv. Litig., 2004 U.S. Dist. LEXIS 25569, at
*28-29 (W.D. Tenn. Mar. 30, 2004) (applying Delaware law) ("[E]ven if
Palmer dominated certain board members so that they would not vote
against Palmer’s interests," demand would not be excused because
"Plaintiffs have failed to allege sufficient facts with particularity to
demonstrate that Palmer himself is interested in this matter."); Brehm, 746
A.2d at 258 ("Because we hold that the Complaint fails to create a reasonable
doubt that Eisner was disinterested in the [transaction], we need not reach
or comment on" whether the other directors were beholden to Eisner); see
also Indiana Elec. Workers Pension Trust Fund, IBEW v. Dunn, No. C-06-01711
RMW, 2007 WL 1223220, at **5-8 (N.D. Cal. Mar. 1, 2007) (finding that
directors were independent under Delaware law because there were no

allegations of domination by an interested party). Here, the only claims of

interest asserted against Adelson was a purported "substantial likelihood of

liability" and that Adelson participated in the equity infusion transactions.
Because, as demonstrated above, plaintiffs pleaded no facts that suggest that
Adelson experienced any benefit or harm from the equity raise that was not
shared by the other shareholders or that Adelson (or any other director)
faces a substantial likelihood of liability, plaintiffs' remaining allegations of

domination and control are irrelevant.

ii.  Plaintiffs Have Not Pled Particularized Facts
Showing That Adelson Dominates the Board.

Not only were plaintiffs’ allegations as to domination thus

irrelevant, plaintiffs' allegations that the directors were dominated by
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Adelson were also plainly insufficient. Plaintiffs' allegations in the original

[

complaints that Adelson dominates and controls the entire Board (Breuer
Compl. T1 89, 91) were purely conclusory. It is well settled that "[t]he
shorthand shibboleth of ‘dominated and controlled directors' is insufficient"
to show a lack of independence. Aronson, 473 A.2d at 816; see also Official
Comm. of Unsecured Creditors of Integrated Health Servs., Inc. v. Elkins, No.
Civ.A. 20228-NC, 2004 WL 1949290, at *10 (Del. Ch. Aug. 24, 2004)
("[gleneral allegations of domination over a Board are simply insufficient” to
show a lack of independence); Ash v. McCall, No. Civ.A 17132, 2000 WL
1370341, at *7 (Del. Ch. Sept. 15, 2000) ("[Clonclusory allegations of

11} domination and control are insufficient to excuse pre-suit demand.").
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12 Plaintiffs simply claimed that Adelson "exercises significant

13| influence over [Las Vegas Sands'] policies and affairs, including the

14| composition of the Board and any action requiring the approval of

181 stockholders." (Breuer Compl. 1 43.) Plaintiffs also alleged that Adelson was
18| responsible for taking the Company public, has served on the Board since
1711 1988, is an executive officer, and owns more than 50% of the Company's

18| shares. (Id. T1 18-19, 88.) But none of these allegations contained any facts
181 as to why the Board is controlled by Adelson.

0 Adelson's approximately 52% stock ownership did not establish
21} alack of independence. See Beamn, 845 A.2d at 1051-52 (holding that

2| plaintiffs failed to show that a director who held 94% voting power

23| dominated a majority of the board of directors and noting that "[t]o create a
24| reasonable doubt about an outside director's independence, a plaintiff must
88| plead facts that would support the inference that because of the nature of a
<6 || relationship or additional circumstances other than the interested director’s

R7 | stock ownership or voting power, the non-interested director would be more

=8| willing to risk his or her reputation than risk the relationship with the
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interested director") (emphasis added); see also Loveman v. Lauder, 484 F.
Supp. 2d 259, 263, 269 (S.D.N.Y. 2007) (applying Delaware law and holding
that the family that owned 82% of the company's shares did not dominate a
company's board of directors); Aronson, 473 A.2d at 815 (holding that
allegations that a director owned 47% of the company's outstanding shares
and "personally selected" each other director "do not support any claim
under Delaware law that these directors lack independence").

And plaintiffs’ claim that Adelson has "the ability to unilaterally

replace” Board members (Breuer Compl. J 89) was false.” Las Vegas Sands'

Articles of Incorporation expressly prevent Adelson, who allegedly owns
52% of Las Vegas Sands' common stock, from removing any member of the
Board of Directors. See Certificate of Amended and Restated Articles of
Incorporation (Ex. A) at ] 5.4 (stating that a director can only be removed by
a vote of 66 2/3% of the corporation's shares). From the time the original
complaint in this case was filed, and at all times since, Adelson's ownership
share has remained well under the threshold required for removing a
director from the Board. (Breuer Compl. q 74.)

Not only did the original complaints not support their
conclusory allegations, but other allegations in those complaints squarely
contradicted them. Plaintiffs asserted that the Board formed a committee "to
resolve disagreements among management—in particular, a number of

outstanding differences between Adelson and certain senior management

' That Adelson may have the power to elect directors (Breuer Compl. g 19) is irrelevant
for independence purposes. See, e.g., Khanna, 2006 WL 1388744, at *15 ("Directors must be
nominated and elected to the boar§ in one fashion or another, and to hold otherwise
would unnecessarily subject the independence of many corporate directors to doubt.
Conclusory allegations of this type do not cast suspicion on the independence of
directors without additional facts demonstrating reason to view the nomination process
askance.”) (internal quotations omitted); Kaufman v. Belmont, 479 A.2d 282, 287 (Del. Ch.
1984) ("It is not sufficient [to excuse demand] to simply charge that a director was
nominated by those who stood on the other side."); Aronson, 473 A.2d at 816 ("It is the
care, attention and sense of individual responsibility to the performance of one's duties,
not the method of election, that generally touches on independence.”).
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members regarding the management of Las Vegas Sands and its governance

process.” (Breuer Compl. 92.) A decision such as this, which had the effect
of reducing Adelson’s influence, was hardly the decision of a dominated
Board.

Similarly, plaintiffs' allegations in its original complaints
regarding certain directors' business and personal relationships have been
repeatedly rejected by courts as insufficient to excuse demand. Because
board members are entitled to a presumption of independence in their
business decisions, see Shoen, 122 Nev. at 632, 137 P.3d at 1178-79, a plaintiff
"must allege particularized facts manifesting a direction of corporate
conduct in such a way as to comport with the wishes or interests of the . . .
persons . . . doing the controlling." Aronson, 473 A.2d at 816 (internal
quotations omitted).

For instance, in Beam, the court stated that, to show a lack of
independence, a complaint must raise a reasonable doubt that a director is
"so ‘beholden’ to an interested director . . . that his or her ‘discretion would
be sterilized." Beam, 845 A.2d at 1050. For demand to be excused,
“friendship must be accompanied by substantially more in the nature of
serious allegations that would lead to a reasonable doubt as to a director's
independence,” id. at 1052. Thus, the court held that "[a]llegations that
[Martha] Stewart and the other directors moved in the same social circles,
attended the same weddings, developed business relationships before
joining the board, and described each other as ‘friends,’ even when coupled
with Stewart's 94% voting power, are insufficient, without more, to rebut the
presumption of independence.” Id. at 1051.

The original complaints came nowhere close to making the type
of allegations that courts have suggested may support a finding of a lack of

independence. Beam, 845 A.2d at 1051. There are clearly at least six
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independent directors on the November 26, 2008 Board. Plaintiffs made

—

only cursory allegations with respect to Messrs. Siegel, Koo, Leven, and
Purcell, essentially conceding their independence. Plaintiffs’ only
allegations with respect to Forman consisted of conclusory allegations of a
longstanding personal relationship and former business affiliations with
Adelson. (Fosbre Compl. I 61(b).) These allegations are nothing more than
the routine interactions held to be "insufficient to raise a reasonable doubt
about a director's independence." Beam, 845 A.2d at 1050; see also In re ].P.
Morgan Chase & Co. S holder Litig., 906 A.2d 808, 821-24 (Del. Ch. 2005)

(holding that several directors with business, charitable, or family

© 0o N O W P O W
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111 relationships to J.P. Morgan Chase or its CEO were independent). Plaintiffs
12/ allegations with respect to Weidner rested on the incorrect presumption that
13| an inside director could not be considered independent. See Indiana Elec.

14|\ Workers Pension Trust Fund, 2007 WL 1223220, at *6 (applying Delaware law
18| and finding company officers to be independent); Fagin v. Gilmartin, 432

18| F.3d 276, 283 (3d Cir. 2005) (same); In re Sagent Tech., Inc., Deriv. Litig., 278 F.
17{ Supp. 2d 1079, 1089 (N.D. Cal. 2003) (same). Plaintiffs did not offer a single
18( fact to demonstrate how or why any of these relationships would induce the
18 directors to shirk their responsibilities to Las Vegas Sands and its

R0 shareholders. See Shoen, 122 Nev. at 639-640 n.56, 137 P.3d at 1184 n.56 ("the
&1}l particularized pleadings must demonstrate why the relationship creates a
22|| reasonable doubt").

23 Even if the Court considers the independence of the November
24|l 26, 2008 Board in light of the more voluminous allegations of the Amended

28| Complaint, those allegations remain insufficient, regardless of the new

R6|l verbiage added with respect to Purcell, Weidner, and Leven.”
av

2 In re Affiliated Comp. Servs., Inc. directs that whether demand was excused as to the
R8|| November 26, 2008 Board is to be evaluated on the basis of the allegations contained in
MORRIS FETERSON || the original complaints. 2009 WL 296078, at *9 (evaluating whether the first complaint
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The new allegations that Purcell purportedly lacks independence
because his former law firm provides legal services to the Company (Am.
Compl. ] 111-15) are insufficient. See Lovernan, 484 F. Supp. at 268
(applying Delaware law and finding that a director who was a current
partner at Wilmer Hale, a law firm that provided legal services to the
company, was independent); Indiana Elec. Workers Pension Trust Fund, 2007
WL 1223220, at *7 (applying Delaware law and finding allegations that
directors had relationships with companies that did business with the
company to be insufficient to establish a lack of independence); In re J.P.
Morgan Chase & Co. S'holder Litig., 906 A.2d 808, 821-22 (Del. Ch. 2005)
(rejecting contention that directors were not independent because they had

substantial person wealth invested in their related companies, each of which

allegedly conducted business with J.P. Morgan.).” That a national firm like

Paul Weiss provided legal services to Las Vegas Sands is not sufficient to

| question Mr. Purcell's independence: plaintiffs have not alleged any facts

showing that Mr. Purcell would receive any direct personal financial benefit
from the Paul Weiss-Las Vegas Sands business, much less that any benefit
he would have stood to receive was material, or that his retirement benefits
are in any way affected by this alleged business. See Loveman, 484 F. Supp.
2d at 268.

The Amended Complaint also adds allegations concerning
Purcell’'s and Weidner's departures from the Board. Because these events
took place long after the filing of the original complaints, they are irrelevant

to assessing whether demand was excused at the time of the filing of those

was validly in litigation based solely on the allegations of the first complaint).

2l Indeed, the relationships alleged in Indiana Elec. Workers Pension Trust went far beyond
what plaintiffs allege in the instant case, as plaintiffs in that matter alleged that the
company's "continued assistance" to Verizon, at which the director was currently the Vice
Chairman and President, "enable[d the director] to continue to earn his lavish
compensation.” Id.
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complaints. Moreover, far from demonstrating a lack of independence,
these events plainly demonstrate independence, as Purcell and Weidner did

not hesitate to demonstrate their independence even if it meant disagreeing

with Adelson. (Id. 130.) These allegations are inconsistent with the actions

of controlled directors. Similarly, the allegation that Weidner was asked to
leave the Company does not give rise to an inference that he lacks
independence. Notably, in In re Affiliated Comp. Servs., the court held that
demand was not excused where the controlling shareholder asked all of the
outside directors to resign. 2009 WL 296078, at **9-10 (rejecting plaintiffs’
argument that outside directors who were asked to leave by a controlling
shareholder would not be willing to bring suit against the inside directors).
Finally, the Amended Complaint adds a smattering of
allegations regarding overlapping charitable interests between Leven and
Adelson (Am. Compl.  108), and alleges that Leven agreed to become COO
of the Company (id. 1 79). Numerous cases have held that such charitable
relationships are insufficient to support an inference that a director lacked
independence. See, e.g., In re J.P. Morgan Chase & Co., 906 A.2d at 822-23; see
also Beam, 845 A.2d at 1050. Moreover, Leven's appointment as COO of the
Company has no bearing on his independence at the time the original
complaints were filed. And indeed, in the Amended Complaint, plaintiffs
plead that Leven was the "de facto leader” of the independent members of the

Board during that relevant time period. (Id. { 108.)

3.  Plaintiffs' Remaining Miscellaneous Allegations Did Not
Excuse Demand.

First, insofar as plaintiffs make reference to the New York Stock
Exchange ("NYSE") rules, plaintiffs are wrong in suggesting that the NYSE
rules bear upon the demand futility analysis. Plaintiffs asserted that

directors Adelson, Weidner, Chafetz, and Forman lacked independence
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because they are not considered independent under the NYSE rules. (Breuer
Compl. ] 88, 90.) But plaintiffs improperly conflate two definitions of
"independent” in making this assertion. The definition of independence in
the demand futility context requires that a "director's decision [be] based on
the corporate merits of the subject before the board rather than extraneous
considerations or influences." Aronson, 473 A.2d at 816. By contrast, the
NYSE's definition of independence turns on financial or employment
relationships a director may have with the company, not on the director's
ability to make a decision regarding instituting litigation on behalf of the
company free from improper influence. See NYSE Listed Company Manual
at § 303A.02. Thus, the NYSE rules require companies to exclude company
officers, such as Adelson and Weidner, from the independence listing in
proxy statements. However, the fact that a director is also a company officer
does not prevent him from being considered independent for purposes of
demand futility analysis. See Indiana Elec. Workers Pension Trust Fund, 2007
WL 1223220, at *6 (applying Delaware law and finding company officers to
be independent); Fagin, 432 F.3d at 283 (3d Cir. 2005) (same); I re Sagent
Tech., Inc., Deriv. Litig., 278 F. Supp. 2d at 1089 (same).

Second, plaintiffs made a spurious allegation that the Board's
establishment of a committee to resolve disagreements among management
somehow suggests that the majority of directors lack independence. (Breuer
Compl. 11 93.) Boards of directors may appoint committees for numerous
reasons, and no cases support plaintiffs’ argument that the appointment of a

committee is an admission of demand futility. Here, plaintiffs themselves

pled that the Board appomted the committee to "exercise the powers of the

board of directors in between scheduled meetings, including the power to

resolve disagreements among management” (Id. T 72)—in other words, to
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enhance Las Vegas Sands' corporate governance. This does not show any
lack of independence.

Third, plaintiffs alleged that directors Purcell, Siegel, and
Leven's service on the Audit Committee suggest that they are interested and
thus unable to consider a demand. (Fosbre Compl. ] 63-64.) Such
allegations have been definitively rejected by the Delaware courts. See, e..,
Wood, 953 A.2d at 142 (noting that the proposition that a director is
interested due to his or her committee membership is "contrary to well-
settled Delaware law"); Rattner, 2003 WL 22294323, at *13 (mere committee
membership does not show interest).

Finally, plaintiffs alleged that demand was excused because
there might be an "insured versus the insured” exclusion in Las Vegas Sands'
directors and officers liability insurance policy, which might exempt from
coverage those directors who sued themselves or certain officers of the
Company, and if so, "the insurance carriers would argue that LVS and its
Board of Directors are thereby contractually disabled from complying with
any demand . . . because to do so could result in the loss to LVS of its

insurance coverage." (Breuer Compl. 199.) This highly speculative

allegation has been routinely rejected as an excuse not to make demand. See,
e.g., In re Ferro Corp. Deriv. Litig., 511 F.3d 611, 622-23 (6th Cir. 2008) (holding

that allegations of an insured-versus-insured exclusion do not excuse

demand and noting that many other courts had held likewise); Carauna v.
Saligman, Civ.A No. 11135, 1990 WL 212304, at *4 (Del. Ch. Dec. 21, 1990)
(stating that allegations relating to an insured-versus-insured exclusion
"provide no particularized facts creating a reasonable doubt that the
directors are disinterested or independent”); Decker v. Clausen, Civ. A Nos.
10684, 10685, 1989 WL 133617, at *2 (Del. Ch. Nov. 6, 1989) (rejecting
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allegations related to an insured-versus-insured exclusion as "variations on
the ‘directors suing themselves' and “participating in the wrongs' refrain”}.
* * *

For all of these reasons as well, the original complaints did not
comply with Rule 23.1 or the applicable Nevada law articulated in Shoen,
were subject to dismissal, and were not validly in litigation. Accordingly,
this Court should proceed to analyze the allegations of the Amended
Complaint with respect to the March 20, 2009 Board.

b.  Plaintiffs' Amended Complaint Fails To Satis?
ghlsttandard With Respect to the March 20, 2009
oard.

Plaintiffs’ pleading efforts in the Amended Complaint with
respect to the independence of the March 20, 2009 Board are just as weak as
those in the original complaints. Though plaintiffs have attempted to
achieve through volume what they cannot achieve through substance, they
fall far short of the particularized allegations necessary to show a lack of
independence. Moreover, as demonstrated above, these allegations are
irrelevant as a threshold matter because plaintiffs failed to plead any facts
establishing interest by any director.

Because the Amended Complaint does not contain any
allegations with respect to director Schwartz, plaintiffs have conceded his

independence. Moreover, as in the original complaints, plaintiffs do not

seriously contest the independence of directors Koo or Siegel.” Accordingly,

there is no real issue with respect to those three directors.

2 Plaintiffs add allegations that Koo and Siegel's professional experience would have
been useful to the Company as it expanded in China (Am. Compl. T 110), but it is utterly
unclear how such allegations could give rise to an inference that Koo and Siegel lack
independence. To the contrary, such allegations sup%ort the inference that Koo and
Siegel are qualified and competent Board members. Plaintiffs also allege that Siegel was
kept informed of changes in the Company’s management. (Id.) The mere fact that Siegel
was informed of developments at the Company does not suggest that he lacked
independence.
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Of the four remaining directors, plaintiffs focus most of their
efforts in the Amended Complaint on director Chafetz. But because
plaintiffs must create a reasonable doubt with respect to the independence
of at least four directors, it is not necessary to even address director Chafetz's
independence. Even if Chafetz was found to be not independent, plaintiffs
failed to plead facts that show a lack of independence on the part of either
directors Forman or Leven, making an inquiry into Chafetz's independence
irrelevant because plaintiffs are incapable of reaching the required number
of four if either Forman or Leven is independent. With respect to director
Forman, plaintiffs add no new substantive allegations. They merely add a
few additional details about past business and personal relationships
between Adelson and Forman. (Am. Compl. 107.) As discussed above,
such allegations are insufficient to support a finding that Forman lacked
independence.

Nor does the Amended Complaint establish a lack of
independence with respect to Leven. Indeed, plaintiffs now affirmatively
plead that Leven was the "de facto leader" of the independent members of the

Board. (I1d. 1108.) Their only challenge to his independence is that, shortly

before the Amended Complaint was filed in this case, he agreed to serve as

an officer of the Company and that he has overlapping charitable interests
with Adelson. (Id. 11 108-09.) As discussed above, mere personal and
charitable connections do not show a lack of independence. Moreover, as
also discussed above, the fact that Leven came to be employed by the
Company does not support an inference that he lacks independence. See
Fagin, 432 F.3d at 283 (applying Delaware law) (finding company officers to
be independent); In re Sagent Tech., Inc., 278 F. Supp. 2d at 1089 (same).
Indeed, far from pleading that Leven was interested in employment at Las

Vegas Sands, plaintiffs allege that Leven, as chairman of the search
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committee, only accepted the job after no other suitable candidates could be

identified. (Am. Compl. T 118.) Indeed, in the very article that plaintiffs

quote, Leven stated that he "had no intent to [take the job]; it was never on
my radar screen.” Sands’ Leven: Putting ‘Humpty Dumpty together again,’
March 12, 2009 (referenced in Am. Compl. I 118) (Ex. O).
* * *
For all of the foregoing reasons, the Amended Complaint does

not comply with Nevada Rule 23.1 and must be dismissed.

II. THE AMENDED COMPLAINT SHOULD BE DISMISSED
PURSUANT TO RULE 12(b)(5) BECAUSE PLAINTIFFS HAVE
FAILED TO STATE A CLAIM.

This action should also be dismissed because the Amended
Complaint fails to state a claim under Nevada Rule of Civil Procedure
12(b)(5). To state a claim, the complaint "must set forth sufficient facts to
establish all necessary elements of a claim for relief." Hay v. Hay, 100 Nev.
196, 198, 678 P.2d 672, 674 (Nev. 1984) (citing Johnson v. Travelers Ins. Co., 89
Nev. 467, 472, 515 P.2d 68, 71 (Nev. 1973)); see also Danning v. Lum’s, Inc., 86
Nev. 868, 870, 478 P.2d 166, 167 (1970) ("the complaint must allege facts
sufficient to establish all the necessary elements of the cause of action upon
which recovery is predicated"). Bare recitations of the elements of a claim
without any factual allegations are not enough. Conway v. Circus Circus
Casinos, Inc., 116 Nev. 870, 875, 8 P.3d 837, 840 (Nev. 2000). "[1]f a pleader
cannot allege definitely and in good faith the existence of an essential
element of his claim, it is difficult to see why this basic deficiency should not
be exposed at the point of minimum expenditure of time and money by the
parties and the court.” Danning, 86 Nev. at 870, 478 P.2d at 167. In such
cases, the complaint is properly dismissed for failure to state a claim upon

which relief can be granted.
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As discussed above, under Nevada law, directors are presumed to
act in good faith in accordance with their business judgment. Shoen, 122
Nev. at 632, 137 P.3d at 1178-79; see also In re Comp. Sciences Corp. I, 2007 WL
1321715, at *9; Beam, 845 A.2d at 1048-49. Moreover, the Nevada legislature
has determined that directors and officers are to be protected from liability
unless a plaintiff makes specific allegations of "intentional misconduct,
wrongdoing, or a knowing violation of law.” NRS 78.138(7); see also Shoen,
122 Nev. at 640, 137 P.3d at 1184 (explaining that under Nevada law,
directors and officers may only be found personally liable if that "breach
involves intentional misconduct, fraud, or a knowing violation of the law").
Las Vegas Sands' Articles of Incorporation expressly eliminates liability
other than for "intentional misconduct, fraud or a knowing violation of law."
See Ex. A at 6.

As the Nevada Supreme Court did in Shoen when it applied NRS
78.138(7), Delaware courts have similarly made clear that these limitations
on liability are to be applied at the motion to dismiss stage. See, e.g., Wood,
953 A.2d at 141 (dismissing complaint for failure to state intentional
wrongdoing); In re Citigroup Inc. S holder Litig., 964 A.2d at 135 (dismissing
claims for failure to plead intentional wrongdoing or bad faith); In re Lear
Corp. S’holder Litig., 2008 WL 4053221, at *10 (dismissing complaint for

failure to state intentional wrongdoing).” Because Las Vegas Sands' charter

contains a liability limiting provision, plaintiff "cannot sustain [its]
complaint even by pleading facts supporting an inference of gross
negligence; [it] must plead a non-exculpated claim." Lear, 2008 WL 4053221,
at *7; see also Wood, 953 A.2d at 141. "Such a claim cannot rest on facts that

simply support the notion that the directors made an unreasonable or even

2 Indeed, NRS 78.138(7) limiting director liability is even more protective of directors
than Delaware law. See Edward Brodsky and M. Patricia Adamski, Law of Corporate
Officers and Directors: Rights, Duties and Liabilities § 2.7 (Thomson Reuters/West 2008).

Page 41 of 45




© 0 < O 4 » OO W

—
o

11
12
13
14
185
16
17
18
19
R0
_1
&K
23
24
5
R[6
7

28
MORRIS PETERSON

ATTORNEYS AT LAW
3G BANK OF AMERICA PLAZA
W0 SOUTH FOURTH STREET
-ASVEGAS, NEVADA 89101
702/474-9400
FAX 702/4743-9422

grossly unreasonable judgment. Rather, it must rest on facts that support a
fair inference that the directors consciously acted in a manner contrary to the
interests of [the company] and its stockholders." Lear, 2008 WL 4053221, at
*10.

In this case, plaintiffs' Amended Complaint contains no
particularized allegations of any intentional wrongdoing, much less conduct
constituting "intentional misconduct, fraud or a knowing violation of the

1aW 124

Plaintiffs’ only claim specific to Adelson is that he made a new
investment in the Company. (See, e.g., Am. Compl. §59.) But that is far
from bad faith. See Pfeffer, 965 A.2d at 690 (finding that allegation that
director, who was also a controlling shareholder, increased his majority
control as a result of an exchange offer "without more, does not state a
legally sufficient claim that [the controlling shareholder and his company]
acted in bad faith").

Nor are there any facts alleged from which the Court could infer
intentional wrongdoing by any other director. In fact, the allegations are to
the contrary: the directors acted responsibly in responding to
unprecedented global recessionary conditions in the gaming industry by
cutting expenses and arranging for additional cash and equity infusions.
Instead of alleging facts, plaintiffs simply proclaim that the defendants face
"a substantial likelihood of non-exculpated liability." (Am. Compl.  132.)
But a conclusory allegation in the absence of facts to support it is patently

insufficient. See, e.g., Conway, 116 Nev. at 875, 8 P.3d at 840 ("In this case, the
Employees failed to factually allege that Circus Circus acted with deliberate

** Plaintiffs twice repeat the allegation that former director Weidner characterized the
timing of the Comgany's raising debt and equity as "a monumental screw-up." (Am.

Compl. 114, 63.) But this does not allege intentional misconduct, knowing violation of
the law, or fraud. Indeed, as Weidner himself is alleged to have said, it was the result of
"robust debate within the organization"—the very purpose of a board of directors. (Id.
63.)
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and specific intent to injure them. A bare allegation is not enough. An
employee must provide facts in his or her complaint which show the
deliberate intent to bring about the injury."). And the fact that the Company
may have experienced losses over the last year does not establish any
misconduct, let alone intentional misconduct. See, e.g., In re Citigroup Inc.
S'holder Deriv. Litig., 964 A.2d at 130 ("It is well established that the mere fact
that a company takes on business risk and suffers losses—even catastrophic
losses—does not evidence misconduct, and without more, is not a basis for
personal director liability.").

Because plaintiffs have pleaded no claim for intentional
misconduct, knowing violation of the law, or fraud, the Amended

Complaint must be dismissed.”

3 In Count I, Plaintiffs seek to assert a claim of "gross mismanagement.” There are no
reported cases, however, that recognize such a claim as an independent cause of action
under Nevada law separate from éount L. See, e.g. Srebnik v. Dean, C.A. No. 05-cv-01086-
WYD-M]JL, 2006 WL 2790408, at *6 (D. Colo. Sept. 26, 2006) (the court, applying Colorado
and Nevada law, held that "abuse of contro!l" and "gross mismanagement” were not
independent causes of action but were subsumed in the claim for Ereach of fiduciary
duty); see also Clark v. Lacy, 376 F.3d 682, 686-87 (7th Cir. 2004) (the court, applying New
York law, noted that "[e]ach ‘additional’ claim (abuse of control, gross mismanagement,
and waste of corporate assets) is premised on the defendants’ alleged breach of their
fiduciary duties” and characterized them as "repackaging the same issue under different
causes of action”). Rather, this count is merely a reformulation of the duty of care claim
asserted in Count I, which, as discussed above, is barred under Las Vegas Sands' Articles
of Incorporation and NRS 78.138(7). Moreover, inasmuch as Count II is duplicative of
Count ], it should be dismissed for that reason as well. See, e.g., Fixel v. Nevada Legislative
Comm'n, 940 F.2d 1534, 1991 WL 146934, at *1 n.1 (9th Cir. 1991) (table); Rocchigiani v.
World Boxing Council, Inc., 131 F. Supp. 2d 527, 531 (5.D.N.Y. 2001); Greinader v. Diebold
Inc., 747 F. Supp. 417, 419 (S.D. Ohio 1990). In Count III, Plaintiffs seek to assert a claim
for "waste of corporate assets,” but this also is essentially a reformulation of Count I. This
duplicative claim is baseless and should be dismissed for the same reasons as Count II.
To the extent that Plaintiffs' claim of waste is detached from its duty of care claims, the
only remed{, provided under Nevada law for alleged waste of corporate assets is an
application by the stockholders for an injunction and the appointment of a receiver,
which requires the application of the holders of 10% of the company's stock. See NRS
78.650(1). Plaintiffs have not made such application, and therefore Count III also fails for
this reason. As discussed in Section I.B.1.a.1, plaintiffs’ allegations as to dilution do not
satisfy the elements of that claim, and Count IV should be dismissed for this reason as
well. Additionally, no reported Nevada cases support a cause of action for aiding and
a}?etting a breach of fiduciary duty; accordingly, Eount V should also be dismissed for
this reason.
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CONCLUSION

Plaintiffs have failed to comply with the demand requirement,

and failed to demonstrate that demand is futile. Plaintiffs have also failed to

state a claim. Accordingly, pursuant to each of Nevada Rule of Civil
Procedure 23.1 and Nevada Rule of Civil Procedure 12(b)(5), this action

should be dismissed.

MORRIS PETERSON

B
y Steve Morris, Bar No. 1543
Akke Levin, Bar No. 9102
900 Bank of America Plaza
300 South Fourth Street
Las Vegas, Nevada 89101

SIDLEY AUSTIN LLP

Walter C. Carlson
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CERTIFICATE OF AMENDED AND RESTATED 2¥_(C 23| 2» o4

ARTICLES OF INCORPORATION UL 16 2000

of EOR

e ‘ -ﬁawm%
LAS VEGAS SANDS CORP. A

The undersigned officer of Las Vegas Sands Corp., a corporation duly
incorporated under the laws of the State of Nevada, hereby certifies as follows:

FIRST: The name of the corporation is Las Vegas Sands Corp. (the
“Corporation”). The original Articles of Incorporation of the Corporation were filed with
the Secretary of State of the State of Nevada on the 9th day of August 2004,

SECOND:  These Amended and Restated Articles of Incorporation
have been duly adopted in accordance with Section 78.390 of the Nevada Revised
Statutes (the “Revised Statutes™) and by the written consent of the Corporation’s sole
stockholder in accordance with Sections 78.320 and 78.390 of the Revised Statutes.

THIRD: These Amended and Restated Articles of Incorporation
amend and restate in their entirety the Articles of Incorporation of the Corporation to read

asg follows:

Namg. The name of the Corporation is “Las Vegas Sands Corp.”

2. Address: Registered Office and Agent. The address of the

Cotporation’s principal place of business in the State of Nevada is 3355 Las Vegas
Boulevard South, Las Vegas, Nevada, 89109 and its Registered Agent, upon whom
process may be served on the Corporation, is Frederick Kraus at 3355 Las Vegas

Boulevard South, Las Vegas, Nevada, 89109,

“
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3. Purposes. The purpose of the Corporation is to engage in any

lawful act or activity for which corporations may be organized under the Revised

Statutes.

4, Number of Shares. The total number of shares of stock that the
Corporation shall have authority to issue is: 1,050,000,000, divided as follows:
50,000,000 shares of Preferred Stock, of the par value of $0.001 per share (the “Preferred
Stock™), and 1,000,000,000 shares of Common Stock, of the par value of $0.001 per

share (the “Common Stock™).

4.1  The designation, relative rights, preferences and limitations

of the shares of each class are as follows:

4.1.1 The shares of Preferred Stock may be issued from time to time in
one or more series of any number of shares, provided that the aggregate number of shares
issued and not retired of any and all such series shall not exceed the total number of
shares of Preferred Stock hereinabove authorized, and with such powers, including voting
powers, if any, and the designations, preferences and relative, participating, optional or
other special rights, if any, and any qualifications, limitations or restrictions thereof, all as

shalt hereafter be stated and expressed in the resolution or resolutions providing for the

designation and issue of such shares of Preferred Stock from time to time adopted by the
Board of Directors of the Corporation (the *“Board™) pursuant to authority so to do which
is hereby expressty vested in the Board. The powers, including voting powers, if any,

preferences and relative, participating, optional and other special rights of cach series of

Doc #:NY$:835902.2
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Preferred Stock, and the qualifications, limitations or restrictions thereof, if any, may
differ from those of any and all other series at any time outstanding. Each series of
shares of Preferred Stock: (a) may have such voting rights or powers, full or limited, if
any; (b) may be subject to redemption at such time or times and at such prices, if any;

(c) may be entitled to receive dividends (which may be cumulative or non-cumulative) at
such rate or rates, on such conditions and at such times, and payeble in preference to, or
in such relation to, the dividends payable on any other class or classes or series of stock,
if any; {d) may have such rights upon the voluntary or involuntary liquidation, winding
up or dissolution of, upon any distribution of the assets of, or in the event of any merger,
sale or consolidation of, the Corporation, if any; (¢) may be made convertible into or
exchangeable for, shares of any other class or classes or of any other series of the same or
any other class or classes of stock of the Corporation (or any other securities of the
Corporation or any other person) at such price or prices or at such rates of exchange and
with such adjustments, if any; (f) may be entitled to the benefit of a sinking find to be
applied to the purchase or redemption of shares of such series in such amount or amounts,
if any; (g) may be entitled to the benefit of conditions and restrictions upon the creation
of indebtedness of the Corporation or any subsidiary, upon the issue of any additional
shares (including additional shares of such series or of any other series) and upon the
payment of dividends or the making of other distributions on, and the purchase,
redemption or other acquisition by the Corporation or any subsidiary of, any outstanding

shares of the Corporation, if any; (h) may be subject to restrictions on transfer or

registration of transfer, or on the amount of shares that may be owned by any person or

group of persons; and (i) may have such other relative, participating, optional or other

“




special rights, qualifications, limitations or restrictions thereof, if any; all as shall be
stated in said resolution or resolutions of the Board providing for the designation and

issue of such shares of Preferred Stock.

"4.1.2  Except as otherwise provided by law or by these Articles of
Inoo;poration and subject to the express terms of any series of shares of Preferred Stock,
the holders of outstanding shares of Common Stock shall exclusively possess voting
power for the election of Directors and for all other purposes, each holder of record of
shares of Common Stock being entitled to one vote for each share of Common Stock
standing in his or her name on the books of the Corporation. Except as otherwise
provided by iaw or by these Articles of Incorporation and subject to the express terms of
any series of shares of Preferred Stock, the holders of shares of Common Stock shall be
entitled, to the exclusion of the holders of shares of Preferred Stock of any and all series,
to receive such dividends as from time to time may be declared by the Board. In the
event of any liquidation, dissolution or winding up of the Corporation, whether voluntary
or involuntary, subject to the rights, if any, of the holders of any outstanding series of
Proferred Stock, the hoklers of shares of Common Stock shall be entitled to share ratably
according to the number of shares of Common Stock held by them in all remaining assets

of the Corporation available for distribution to its stockholders.

4.1.3 Subject to the rights of the holders of any one or more series of
Preferred Stock then outstanding, the number of authorized shares of any class or classcs

of stock may be increased or decreased (but not below the number of shares thereof then

h
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outstanding) by the affirmative vote of the holders of a majority of the stock of the

Corporation entitled to vote.

4.2 Regtrictions on Shares. The Corporation shall not issue any
stock or securities except in accordance with the provisions of all applicable gaming laws
of or any licenses, approvals, permits, concessions or subconcessions issued by or
approved by, any governmental authority or agency having jurisdiction over the gaming
activities of the Corporation or any of its subsidiaries (any such govemmental authority
or agency, a “Gaming Authority”), including without limitation, the Nevada Gaming
Control Act (Chapter 463 of the Revised Statutes) and the regulations thereunder
(collectively, “Nevada Gaming Laws™). All such gaming laws, licenses, approvals,
permits, concessions or subconcessions issued or approved by a Gaming Authority are
referred to herein as the “Applicable Gaming Laws.” The issuance of any stock or
securities in violation of the Nevada Gaming Laws shal) be void and such stock or
sccurities shall be deemed not to be issued and outstanding until (1) the Corporation shall
cease to be subject to the jurisdiction of the Nevada Gaming Commission (the
“Commission”), or (2) the Commission shall, by affirmative action, validate said issuance
or waive any defect in issuance. The issuance of any stock or securities in violation of
any other Applicable Gaming Laws shall be void and such stock or securities shall be
deemed not to be issued and outstanding until (1) the Corporation shall cease to be
subject to the jurisdiction of the Applicable Gaming Authority, or (2) the Applicable

Gaming Authority shall validate said issuance or waive any defect in issuance.




No stock or securities issued by the Corporation and no interest, claim or
charge therein or thereto shall be transferred in any manner whatsoever (a “Transfer™)
except in accordance with the provisions of Applicable Gaming Laws, including without
limitation, the Nevada Gaming Laws. Any Transfer in violation of the Nevada Gaming
Laws shall be ineffective until (1) the Corporation shall cease to be subject to the
jurisdiction of the Commission, or (2) the Commission shall, by affirmative action,
validate said Transfer or waive any defect in said Transfer. Any Transfer in violation of
any other Applicable Gaming Laws shall be incffective until (1) the Corporation shall
cease to be subject to the jurisdiction of the Applicable Gaming Authority, or (2) the
Applicable Gaming Authority shall validate said Transfer or waive any defect in said
Trensfer.

If a Gaming Authority at any time determines that a holder of stock or
other securities of this corporation is unsuitable to hold such securities, then until such
securities are owned by persons found by such Gaming Authority to be suitable to own
them, (a) the Corporation shall not be required or permitted to pay any dividend or
interest with regard to the securities, (b) the holder of such securities shall not be entitled
to vote on any matter as the holder of the securities, and such securities shall not for any
purposes be included in the securities of the Corporation entitled to vote, and (c) the
Corporation shall not pay any remuneration in any form to the holder of these securities.
Ovwmership of stock or securities of this Corporation shall, in addition to the foregoing, be

subject to the provisions of Applicable Gaming Laws.




f Direclors.

5.1  Numpber of Directors. The business and affairs of the
Corporation shall be managed by, or under the direction of, the Board. Unless and except
to the extent that the By-laws of the Corporation, as amended (the “By-laws™), shall so

require, the election of the Directors of the Corporstion need not be by written ballot.

Except as otherwise provided for or fixed pursuant to the provisions of Article 4 of these

Articles of Incorporation relating to the rights of the holders of any series of Preferred
Stock to elect additional Directors, the total number of Directors constituting the entire
Board shall be not less than 3 nor more than 15, with the then-authorized number of

Directors being fixed from time to time by the Board.

During any period whea the holders of any serics of Preferred Stock have
the right to elect additional Directors as provided for or fixed pursuant to the provisions
of Article 4 hereof, then upon commencement and for the duration of the period during
which such right continues: (i) the then otherwise total authorized number of Directors of
the Corporation shall automatically be increased by such specified number of Directors,
and the holders of such Preferred Stock shall be entitled to elect the additional Directors
so provided for or fixed pursuant to said provisions, and (ii) each such additional Director

shall serve until such Director's successor shall have been duly elected and qualified, or

until such Director’s right 1o hold such office terminates pursuant to said provisions,
whichever occurs earlier, subject to his or her earlier death, disqualification, resignation
or removal. Except as otherwise provided by the Board in the resolution or resolutions

establishing such series, whenever the holders of any series of Preferred Stock having

Doo BNY6:859902.2
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such right to elect additional Directors are divested of such right pursuant to the
provisions of such stock, the terms of office of all such additional Directors elected by the
holders of such stock, or elected to fill any vacancies resulting from the death,
resignation, disqualification or removal of such additional Directors, shall forthwith
terminate and the total and authorized number of Directors of the Corporation shall be

reduced accordingly.

52  Staggered Board The Board (other than those Directors
elected by the holders of any series of Preferred Stock provided for or fixed pursuant to
the provisions of Article 4 hereof (the “Preferred Stock Directors”)) shall be divided into
three classes, as nearly equal in number es possible, designated Class ), Class II and
Class III. Class I Directors shall initially serve unti] the 2005 annual meeting of
stockholders; Class II Directors shall initially serve until the 2006 annual meeting of
stockholders; and Class [Il Directors shall initially serve until the 2007 annual meeting of
stockholders. Commencing with the annual meeting of stockholders in 2005, Directors
of each class the term of which shall then expire shall be elected to hold office for a
three-year term and until the election and qualification of their respective successors in
office. In case of any increase or decrease, from time to time, in the number of Directors
(other than Preferred Stock Directors), the number of Directors in each class shall be

apportioned as ncarly cqually as possible.

3.3  ¥acancics and Newly Created Directorships. Subject to the

rights of the holders of any one or more series of Preferred Stock then outstanding, newly

created directorships resulting from any increase in the authorized number of Directors or

—
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any vacancies on the Board resulting from death, resignation, retirement, disqualification,
removal from office or other cause shall be filled solely by the affirmative vote of a
majority of the remaining Direciors then in office, even though less than a quorum of the
Board. Any Director so chosen shall hold office until the next election of the class for
which such Director shall have been chosen and until his or her successor shall be elected
and qualified. No decrease in the number of Directors shall shorten the term of any

incumbent Director.

5.4  Removal of Directors. Except for such additional
Directors, if any, as are elected by the holders of any series of Preferred Stock as

provided for or fixed pursuant to the provisions of Asticle 4 hereof, any Director, or the
entire Board, may be removed from office at any time, but only for cause and only by the
affirmative vote of at least 66-2/3% of the total voting power of the outstanding shares of
capital stock of the Corporation entitled to vote generally in the election of Directors,

voting together as a single class.

6. Limitation of Ligbility. To the fullest extent permitted under the
Revised Statutes, ag amended from time to time, no Director of the Corporation shall be

personally liable to the Corporation or its stockholders for monetary damages for any act

or omission as a Director, provided that this provision shall not eliminate or limit the
liability of & Director for any breach of the Director's fiduciary duty to the Corporation or
its stockholders, which breach invoives intentional misconduct, fraud or a knowing
violation of law. If the Revised Statutes is hereafter amended to authorize corporate

action further eliminating or limiting the personal liability of Directors, then the liability

Doo #NY6:359902.2
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of a Director of the Corporation shall be eliminated or limited to the fullest extent

permitted by the Revised Statutes, as so amended.

Any amendment, repeal or modification of the foregoing provision shall
not adversely affect any right or protection of a Director of the Corporation hercunder in
respect of any act or omission occurring prior to the time of such amendment, repeal or

modification.
Indemnification.

7.1  Right to Indemnification. The Corporation shall indemnify
and hold harmless, to the fullest extent permitted by applicable law as it presently exists
or may hereafter be amended, any person (a “Covered Person™) who was or is made or is
threatened to be made a party or is otherwise involved in any action, suit or proceeding,
whether civil, criminal, administrative or investigative (a “Proceeding™), by reason of the
fact that he or she, or 4 person for whom he or she is the legal representative, is or was a
Director or officer of the Corporation or, while a l')u'ector or officer of the Corporation, is
or was serving at the request of the Corporation as a director, officer, employee or agent
of another corporation or of a partnership, joint venture, trust, enterprise or nonprofit
entity (an “Other Entity™), including service with respect to employee benefit plans,
against all liability and foss suffered and expenses (including attomeys’ fees) reasonably
incurred by such Covered Person. Notwithstanding the preceding sentence, except as

otherwise provided in Section 7.3, the Corporation shall be required to indemnify a

Covered Person in connection with a Proceeding (or part thereof) commenced by such
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Covered Person only if the commencement of such Proceeding (or part thereof) by the

Covered Person was authorized by the Board,

7.2  Prepayment of Expenses. The Corporation shall pay the
expenses (including attomeys’ fees) incurred by a Covered Person in defending any
Proceeding in advance of its final disposition, provided, however, that, to the extent
required by applicable law, such payment of expenses in advance of the final disposition
of the Proceeding shall be made only upon receipt of an undertaking by the Covered
Person to repay all amounts advanced if it should be ultimately determined that the

Covered Person is not entitled to be indemnified under this Asticle 7 or otherwise.

73  Claims. If a claim for indemnification or advancement of
expenses under this Article 7 is not paid in full within 30 days after a written claim
therefor by the Covered Person has been received by the Corporation, the Covered Person
may file suit to recover the unpaid amount of such claim and, if successful in whole or in
part, shall be entitled to be paid the expense of prosecuting such claim. In any such
action the Corporation shall have the burden of proving that the Covered Person is not

entitled to the requested indemnification or advancement of expenses under applicable

law.

74  Nonexclusivity of Rights. The rights conferred on any
Covered Person by this Article 7 shall not be exclusive of any other rights that such

Covered Person may have or hercafter acquire under any statute, provision of these

—
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Articles of Incorporation, the By-laws, agreement, vote of stockholders or disinterested

Directors or otherwise.

7.5  Other Sources. The Corporation’s obligation, if any, to
indemnify or to advance expenses to any Covered Person who was or is serving at its
request as a Director, officer, employee or agent of an Other Entity shall be reduced by
any amoun! such Covered Person may collect as indemnification or advancement of

expenses from such Other Entity.

7.6  Amendment or Repeal. Any repeal or modification of the
foregoing provisions of this Article 7 shall not adversely affect any right or protection
hereunder of any Covered Person in respect of any act or omission occurring prior to the

time of such repeal or modification.

Article 7 shall not limit the right of the Corporation, to the extent and in the manner
permitted by applicable law, to indemnify and to advance expenses to persons other than

Covered Persons when and as authorized by appropriate corporate action.

and not in limitation of the powers conferred by the laws of the State of Nevada, the
Board is expressly authorized to make, alter and repeal the By-laws, subject to the power
of the Stockholders of the Corporation to alter or repeal any By-laws whether adopted by
them or otherwise. Notwithstanding any other provisions of these Articles of

Incorporation or the By-laws (and notwithstanding the fact that a lesser percentage may
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be permitted by applicable law, these Articles of Incorporation or the By-laws), but in
addition to any affirmative vote of the holders of any particular class of stock of the
Corporation required by applicable law or these Articles of Incorporation, the affirmative
vote of the hoiders of at least 66-2/3% of the voting power of the shares of the then
outstanding voting stock of the Corporation, voting together as a single class, shall be

rexqquired to adopt new By-laws or to alter, amend or repeal the By-laws.

9. Amendment of Articles of Incorporation. The Corporation
reserves the right a‘t any time, and from time to time, to amend, alter, change or repeal
any provision contained in these Articles of Incorporation, and other provisions
authorized by the laws of the State of Nevada at the time in force may be added or
inserted, in the manner now or hereafter prescribed by applicable law; and all rights,
preferences and privileges of whatsoever nature conferred upon stockholders, Directors
or any other persons whomsoever by and pursuant to these Articles of Incorporation in
their present form or as hercafter amended are granted subject to the rights reserved in
this article. Notwithstanding any other provisions of these Articles of Incorporation or
the By-laws (and notwithstanding the fact that a lesser percentage may be permitted by
applicable law, these Articles of Incorporation or the By-laws), but in addition to any
affirmative vote of the holders of any particular class of stock of the Corporation required
by applicable law or these Articles of Incorporation, the affirmative vote of the holders of
at least 66-2/3% of the voting power of the shares of the then outstanding voting stock of

the Corporation, voting together as a single class, shall be required to amend or repeal, or
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adopt any provisions inconsistent with, Section 5.4 or Articles 8, 9 or 10 of these Articles

of Incorporation.

10.  Written Consent Prohibition, Except as otherwise provided for or
fixed pursuant to the provisions of Article 4 of these Articles of Incorporation relating to
the rights of holders of any series of Preferred Stock, no action that is required or
permitted to be taken by the stockholders of the Corporation at any annual or special
meeting of stockholders may be cffected by written consent of stockholders in lieu of a
meeting of stockholders, umless the action to be effected by written consent of
stockholders and the taking of such action by such written consent have expressly been

approved in advance by the Board.

otherwise provided by applicable law, a special meeting of the Corporation’s
sharcholders may be called only by (a) the Corporation’s Chairman of the Board; or (b) a
majority of the members of the Board, and may not be called by any other person or

persons.

The Corporation hereby elects not to

be govemed by the provisions of Sections 78.411-78.444 of the Revised Statutes.

[Signature appears on following page]
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PART I
ITEM 1. — BUSINESS
Overview

Las Vegas Sands Corp, and its subsidiaries {"we” or the “Company”) own and operate The Venctian Resort Hotel Casino (“The
Venetian Las Vegas™), The Palazzo Resort Hotel Casino (“The Palazzo™) and The Sands Expo and Convention Center (the “Sands Expo
Center”) in Las Vegas, Nevada, al}rg‘the Sands Macao, The Venetian Macao Resort Hotel (*The Venetian Macao™) and the Four
Seasons Hotel Macao, Cotai Strip '™ (the “Four Seasons Macao™) in Macao, People’s Republic of China (*China™). We are also creatin
a master—planned development of integrated resort properties, anchored by The Venetian Macao, which we refer to as the Cotai Strip'
in Macao. In addition, we are developing Marina Bay Sands, an integrated resort in Singapore, and Sands Casino Resort Bethlehem (the
“Sands Bethlehem™), an integrated resort in Bethlehem, Pennsylvania.

Our Company

Las Vegas Sands Corp. (“LVSC™) was incorporated as a Nevada corporation in August 2004, Our common stock is traded on the
New York Stock Exchange (the “NYSE”) under the symbol “LVS.” Immediately prior to our initiat public offering in December 2004,
we acquired 100% of the capital stock of Las Vegas Sands, Inc. (“LVSI™), a Nevada corporation and the direct or indirect owner and
operator of The Venetian Las Vegas, Sands Expo Center and Sands Macao, by merging LVSI with and into our wholly—owned
subsidiary, leaving LVSI as the surviving subsidiary. LVSI was incorporated in Nevada in April 1988. [n July 2005, LVSI was
converted into a limited liability company and changed its name to Las Vegas Sands, LLC (“LVSLLC").

Our principal executive office is located at 3355 Las Vegas Boulevard South, Las Vegas, Nevada 89109, Our telephone number at
that address is (702) 414—1000. Our website address is www./asvegassands.com. The information on our website under “Investor
Information™ is not part of this Aonual Report on Forn 10-K.

Our Annual Reports on Form 10-K, Quarterty Reports on Form 10-Q, Current Reports on Form 8—K, proxy statements and other
Securities and Exchange Commission (“SEC”) filings, and any amendments to those reports and any other filings that we file with or
furnish to the SEC under the Securities Exchange Act of 1934 are made available free of charge on our website as soon as reasonably
practicable after they are electronically filed with, or furnished to, the SEC.

This Annual Report on Form [0—K contains certain forward—looking statements. See “ltem 7 —- Management’s Discussion and
Analysis of Financial Condition and Resnits of Operations — Special Note Regarding Forward—Looking Statements.”

Qur principal operating and developmental activities occur in three geographic areas: Las Vegas, Macao and Singapore.
Management reviews the results of operations for cach of its key operating segments: The Venetian Las Vegas, which mcludes the
Sands Expo Center; The Palazzo; Sands Macao; The Venetian Macao; Four Seasons Macao; and Other Asia (comprised primarily of
our ferry operations). Management also reviews construction and development activities for each of its primary projects, some of which
have been suspended (as further described below): The Venetian Las Vegas; The Palazzo; Sands Macao; The Venetian Macao; Four
Seasons Macao; Other Asia (comprised of the ferry operattons and various other operations that are ancillary to our properties in
Macao); Marina Bay Sands in Singapore; Other Development Projects (Cotai Strip parcels 3, 5, 6, 7 and 8); and Corporate and Other
{comprised primanily of airplanes, our St. Regis—branded Las Vegas condominium project and Sands Bethlehem). The Venetian Las
Vegas and The Palazzo operating segments are managed as a single integrated resort and have been aggregated as one reportable
segment {collectively, the “Las Vegas Operating Properties™), considering their similar economic characteristics, types of custormers,
types of service and products, the regulatory business environment of the operations within each segment and our organizational and
management reporting structure. See “Item 8 — Financial Statements and Supplementary Data — Notes to Consolidated Financial
Staterments — Note 17 — Segment Information.”
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Operations
Las Vegas

With the opening of The Palazzo in December 2007, our Las Vegas Operating Properties represent an integrated resort with
approximately 7,100 suites and approximately 225,000 square feet of gaming space, which includes approximately 260 table games and
2,850 slot machines.

The Venetian Las Vegas has 4,027 suites situated in a 3.014-suite, 35-story three—winged tower rising above the casino and the
1,013—suite, [2—story Venezia tower situated above a parking garage. The casino at The Venetian Las Vegas has approximately
120,000 square feet of gaming space and includes approximately 130 table games and }.450 slot machines. The Venetian Las Vegas
features a variety of amenities for its guests, including a Paiza Club™ offering high—end services and amenities to VIP customers,
including luxurious suites, spa facilities and private gaming rooms; a Canyon Ranch SpaClub, operated by Canyon Ranch; and a
theater/entertainment complex featuring a wide variety of enlertainment. The Venetian Las Vegas also includes an enclosed retail,
dining and entertainment complex of approximately 440,000 nct leasable square feet (“The Grand Canal Shoppes™), which was sold to
General Growth Partmers (“GGP™) in 2004,

The Palazzo features modem European ambience and design reminiscent of Italian affluent living, is situated adjacent to and north
of The Venctian Las Vegas, and is directly connected to The Venctian Las Vegas and Sands Expo Center, The casino at The Palazzo is
approximately 105,000 square feet of gaming space and has approximately 130 table games and 1,400 slot machines. The Palazzo has a
50—floor luxury hotel tower with 3,066 suites and includes a Canyon Ranch SpaClub; a Paiza Club; an entertainment center; and an
enclosed shopping and dining complex of approximately 400,000 net leasable square feet (“The Shoppes at The Palazzo™), which was
sold to GGP on February 29, 2008.

With approximately 1.2 million gross square feet of exhibit and meeting space, Sands Expo Center is one of the largest overall
trade show and convention facilities in the United States {as measured by net leasable square footage). We also own and operate an
approximately 1.1 million gross square foot meeting and conference facility that links Sands Expo Center to The Venetian Las Vegas
and The Palazzo. Together, we offer approximately 2.3 million gross square feet of state—of—the—art exhibition and meeting facilities
that can be configured to provide small, mid-size or large meeting rooms and/or accommodate large—scale multi-media events or trade
shows. Management believes that these combined facilities, together with the on—site amenities offered by The Venetian Las Vegas and
The Palazzo, provide a flexible and expansive space for large—scale trade shows and conventions.

Management markets the mecting and conference facility to comptement the operations of Sands Expo Center for business
conferences and upscaie business events typically held during the mid—week period, thereby gencrating rocom—night demand and
driving average daily room rates during the weekday move—in/move-out phases of Sands Expo Center’s events, Events at our
exhibition and meeting facitities typically take place during the mid—week when Las Vegas hotels and casinos experience lower
demand, unlike weekends and holidays during which occupancy and room rates are at their peaks. Our goal is to draw from attendees
and exhibitors at these facilities to maintain mid-weck demand at our hotels from this highcr-budget market segment, when room
demand would otherwise be derived from the lower—budget tour—and—travel-group market segment. In 2008, approximately
1.3 million visitors attended meetings, trade shows and convenlions at Sands Expo Center and our meeting and conference facilities.

Macao

Our Macao operations consist of the Sands Macao, The Venetian Macao, Four Seasons Macao and other ancillary operations that
support these properties.

We own and operate the Sands Macao, the first Las Vegas—style casino in Macao, pursuant to a 20—year gaming subconcession.
The Sands Macao is situated near the Macao~Heng Kong Ferry Terminal on a waterfront parcel centrally focated between the Gonbet
border gate and the central business district. This location provides the Sands Macao primary access to a large customer base,
particularly the approximately 9.7 million visitors who arrived in Macao by ferry in 2008. The Sands Macao includes approximately
229,000 square feet of gaming space and currently has approximately 450 table games and 1,100 slot machines or similar electronic
gaming devices. The




Sands Macao also includes a 289-suite hotel tower, several restaurants, a spacious Paiza Club, a theater and other high—end services
and amenitics.
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On August 28, 2007, we opened The Venetian Macao, the ancher property for our Cotai Strip development, which is located
approximately two miles from Macao’s Taipa Temporary Ferry Terminat on Macao's Taipa Island. The Venetian Macao includes
approximately 550,000 square feet of gaming space and has approximately 620 table games and 2,130 slot machines or similar
electronic gaming devices, and a designed capacity of approximately 1,150 table games and 7,000 slot machines or similar electronic
gaming devices, The Venetian Macao, with a theme similar to that of The Venetian Las Vegas, also features a 39-floor luxury hotel
tower with over 2,900 suites; approximately 1.0 million square feet of retail and dining offerings: a convention center and meeting room
complex of approxtmately 1.2 million square feet; a 15,000—seat arena that has hosted a wide range of entertainment and sporting
cvents; and a 1,800—seat theater that features Zaia, an original production from Cirque Du Soleil.

Management believes that the convention center and meeting room complex combined with the on—site amenities offered at The
Venetian Macao provides a flexible and expansive space for large—scale trade shows and conventions. We market The Venetian Macao
similar to our Las Vegas Operating Properties, with events at the convention and meeting room complex typically 1aking ptace during
the week when hotels and casinos in Macao normally experience lower demand, unlike weekends and holidays during which occupancy
and room rales are at their peak. Our goal is to draw from attendees and exhibitors at our convention and meeting room complex to
maintain mid-week demand at our hotel from this higher-budget market segment.

On August 28, 2008, we opened the Four Seasons Macao, which is located adjacent to The Venetian Macao, The Four Seasons
Macao features 360 rooms and suites managed by Four Seasons Hotels Inc.; approximately 70,000 square feet of gaming space with
approximately 120 table games and 200 slot machines or similar electronic gaming devices; several food and beverage offerings;
conference and banquet facilities; and retail space of approximately 211,000 square feet, which is connected to the mall at The Venetian
Macao. The property will also feature 19 Paiza mansions, which are currently expected to open in the second quarnter of 2009, and the
Four Seasons Apartmenis Macao, Cotai Strip"™ (the “Four Seasons Apartments”), which will consist of approximately 1.0 million
square feet of Four Seasons—serviced and —branded luxury apartment hotel units and common areas. These units are intended for sale
and are currently expected to open in the third quarter of 2009. As of December 31, 2008, we have capitalized construction costs of
$873.4 million for this project {including $110.0 million of outstanding construction payables). We expect 10 spend approximately
$360 million on costs to complete the Paiza mansions and Four Seasons Apartments, including FF&E, pre—opening costs and additional
land premiums, and to pay for outstanding construction payables.

Development Projects

Given current conditions in the capital markets and the global economy and their impact on our ongoing operations, on
November 10, 2008, we announced our revised development plan 1o suspend portions of our development projects and focus our
development efforts on those projects with the highest rates of expected return on invested capital. Should general economic conditions
not improve, if we are unable to obtain sufficient funding such that completion of our suspended projects is not probable, or should
management decide to abandon certain projects, all or a portion of our investment fo date on our suspended projects could be lost and
would result in an impairment charge. In addition, we may be subject to penalties under the termination clauses in our construction
contracts,

United States Development Projects
Sands Bethlehem

We are in the process of developing Sands Bethlehem, a gaming, hotel, retail and dining complex located on the site of the historic
Bethlchem Steel Works in Bethlehem, Pennsylvania, which is approximately 70 miles from midiown Manhattan, New York. Sands
Bethlehem is also expected to be home to the National Museum of Industrial History, an ants and cultural center, and the broadcast
home of the local PBS affiliate. In August 2007, our indirect majority—owned subsidiary, Sands Bethworks Gaming LL.C (“Sands
Bethworks Gaming™), was issued a Pennsylvania gaming license by the Pennsylvania Gaming Control Board. We own 86% of the
economic interest of the gaming, hotel and entertainment portion of the property through our ownership interest in Sands Bethworks

3
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Gaming and more than 35% of the cconomic interest of the retail portion of the property through our ownership interest in Sands
Bethworks Retail, LLC (“Sands Bethworks Retail”),

We are continuing construction of the casino component of the 124—acre development, which will open with 3,000 slot machines
{with 1he ability to increase to 5,000 slot machines six months after the opening datc) and will include a variety of dining options, as
well as the parking garage and surface parking. As part of the revised development plan, construction activities on the remaining
components, which include a 300~room hotel, an approximate 200,000-squarc—foot retail facility, a 50,000-square—foot multipurpose
event center and a variety of additional dining options, have been temporarily suspended and are intended to recommence when capital
markets and general economic conditions improve. As of December 31, 2008, we have capitalized construction costs of $417.8 million
for this project (including $68.3 million of outstanding construction payables). We expeet to spend approximately $360 million on
additional costs to complete the construction of the casino and parking components, costs to prepare the remaining portion of the site
for delay, FF&E (including the additional 2,000 slot machines to be added six months after the opening date), pre—opening and other
costs, and to pay outstanding construction payables. We expect to open the casino and parking components in the second guarter of
2009. The impact of the suspension on the estimated overall cost of the project’s remaining components is currently not determinable.

St Regis Residences

We had been constructing a St. Regis—branded high—rise residential condominium tower, the St. Regis Residences at The
Venetian Palazzo (the “St. Regis Residences™), which is situated between The Palazzo and The Venctian Las Yegas on the Las Vegas
Strip and was expected to feature approximately 400 luxury residences. As part of our revised development plan, we suspended our
construction activitics for the project due to reduced demand for Las Vegas Strip condominivms and the overall decline in general
economic conditions. We intend Lo recommence construction when these conditions improve and expect that it will 1ake approximately
18 months from when construction recommences to complete the project. As of December 31, 2008, we have capitalized construction
costs of $173.0 million for this project (including $49.8 million of outstanding construction payables). We expect to spend
approximately $60 million on additional costs to prepare the site for delay and to complete construction of the podium portion {which is
part of The Shoppes at The Palazzo and includes already leased retail and entertainment space), and to pay outstanding construction
payables. The impact of the suspension on the estimated overall cost of the project is currently not determinable.

Macao Development Projects

We have submitted plans to the Macao government for our Cotai Strip developments, which represent five integrated resort
developments, in addition to The Venetian Macao and Four Seasons Macao on an area of approximately 200 acres (which we referto as
parcels 3, 5, 6, 7 and 8). The developments are expected to include hotels, exhibition and conference facilities, casinos, showrooms,
shopping malls, spas, restaurants, entertainment facilities and other amenitics. We had commenced construction or pre—construction for
these five parcels and planned to own and operate all of the casinos in these developments under our Macao gaming subconcession. In
addition, we were completing the development of some public arcas surrounding our Cotai Strip properties on behalf of the Macao
government. We intended to develop our other Cotai Strip properties as follows:

* Parcels 5 and 6 were intended to include muiti—hotel complexes with a total of approximately 6,400
luxury and mid~scale hotel rooms, a casino, a shopping mall and approximately 320 serviced luxury
apartment hotel units. We will own the entire development and have entered into management agreements
with Shangri-La Hotels and Resorts (“Shangri-La™) to manage two hotels under its Shangri—La and

Traders brands, and Starwood Hotels & Resorts Worldwide (“Starwood™) to manage hotels under its
Sheraton brand and a hotct and serviced luxury apartment hotel under its St. Regis brand. Under our
revised development plan, we will sequence the construction of the project due to difficulties in the capital
markets and the overall decline in general economic condittons. Phase [ of the project includes the
Shangri—La and Traders tower and the first Sheraton tower, along with the podium that encompasses the
casino, associated public arcas, portions of the shopping mall and approximately 100,000 square feet of
meeting space. We have suspended construction of phase | while we pursue project—level financing;
however, there can be no assurance that such financing will be obtained. If and when financing has been
obtained, we expect 1t will take approximately twelve months to




complete construction of phase [. Construction of phase I1 of the project, which includes the second
Sheraton tower and the St. Regis hotel and serviced luxury apariment hotel, has been suspended until
conditions in the capital markets and general economic conditions improve. As of December 31, 2008,
we have capitalized construction costs of $1.65 billion for this project (including $152.6 million of
outstanding construction payables). We cxpect to spend approximately $540 million on additional costs
to prepare the site for delay and to pay outstanding construction payables. The impact of the revised
development plan on the estimated overall cost of the project is currently not determinable. Our
management agreements with Shangri—La and Starwood impose certain construction deadlines and
opening obligations on us, and the delays described above create a significant risk that we may not be
able to meet these deadlines and obligations. See “Item 1A — Risk Factors — Risks Associated with
Our International Operations — Our revised development plan may give certain of our hotel managers
for our Cotai Strip developments the right to terminate their agreements with us.”
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» Parcels 7 and 8 were intended to include multi-hotel complexcs with luxury and mid—scale hotel rooms, a
casino, a shopping mall and serviced luxury apartment hotel units. We will own the entire development
and have entered into non—binding agreements with Hilton Hotels to manage Hilton and Conrad brand
hotels and serviced luxury apartment hotel units on parcel 7, and Fairmont Raffles Holdings to manage
Fairmont and Raffles brand hotels and serviced luxury apartment hotel units on parcel 8. We had
commenced pre—construction and have capitalized construction costs of $119.3 million as of
December 31, 2008. We intend to commence construction after necessary government approvals are
obtained, regional and global economic conditions improve, future demand warrants it and additional
financing is obtained.

For parcel 3, we have signed a non—binding memorandum of agreement with an independent developer.
We have signed a non—binding letter of intent with Intercontinental Hotels Group to manage hotels under
the Intercontinental and Holiday Inn International brands, and serviced luxury apartment hotel units under
the Intercontinental brand, on this site, In total, the multi—hotel complex was intended to include a casino,
a shopping mall and the serviced luxury apartment hotels units. We had commenced pre—construction and
have capitalized construction costs of $35.6 million as of December 31, 2008, We intend to commence
construction after necessary government approvals are obtained, regional and global economic conditions
improve, future demand warrants it and additional financing is obtained.

The impact of the delayed construction of our Cotai Strip developments on our overall estimated cost to build is currently not
determinable. As of December 31, 2008, we have capitalized an aggregate of $5.3 billion in construction costs for these Cotai Strip
projects, including The Venetian Macao and Four Seasons Macao, We will need to arrange additional financing to fund the balance of
our Cotai Strip developments and there is no assurance that we will be able to obtain any of the additional financing required.

We have received a land concession from the Macac govemment to build on parcels 1, 2 and 3, including the sites on which The
Venetian Macao (parcel 1} and Four Seasons Macao (parcel 2) are located. We do not own these land sites in Macao; however, the land
concession, which has an initial term of 25 vears and is rencwable at our option in accordance with Macao law, grants us cxclusive use
of the land. As specified in the land concession, we are required to pay premiums, which are cither payable over four ycars or are duc
upon the completion of the corresponding integrated resort, as well as annual rent for the term of the land concession. in October 2008,
the Macao government amended our land concession to scparale the retail and hotel portions of the Four Seasons Macao parcel and
allowed us to subdivide the parcel into four separate components, consisting of retail, hotcl/casino, Four Seasons Apartments and
parking areas. In consideration for the amendment, we paid an additional land premium of approximately $17.8 million and will pay
adjusted annuat rent over the remaining term of the concession, which increased slightly due to the revised allocation of parcel use.

We do not yet have all the necessary Macao government approvals that we will need in order to develop our planned Cotai Strip
developments on parcels 3, 5. 6, 7 and 8. We have received a land concession for parcei 3, as previously noted, but have not yet been
granted land concessions for parcels 5, 6, 7 and 8. We arc in the process of negotiating with the Macao government to obtain the land
concession for parcels 5 and 6, and will subsequently negotiate the land concession for parcels 7 and 8. Based on histotical experience
»;ith the Macao govemment with respect to our land concessions for the Sands Macae and parcels 1, 2 and 3, management belicves that
the Tand
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concessions for parcels 5, 6, 7 and 8 will be granted; however, if we do not obtain these land concessions, we could forfeit all or a
substantial part of our $1.77 billion in capitalized costs related to our developments on parcels 5, 6, 7 and & as of December 31, 2008,

Under our land concession for parcels 1, 2 and 3, we are required to complete the development of parcel 3 by August 2011. We
believe that if we are not able to compleic the development of parcel 3 by the deadline, we will be able to oblain an extension; however,
no assurances can be given that an extension will be granted by the Macao government. [f we are unable to meet the August 201 1
deadline and that deadline is not extended or the portion of the fand concession related to parcel 3 is not separated from the portions
related to parcels | and 2, we could lose our land concession for parcels 1, 2 and 3, which would prohibit us from coatinuing to operate
The Venctian Macao, Four Seasons Macao or any other facilities developed under the land concession, and we could forfeit all or a
substantial portion of our $3.53 billion in capitalized costs related to our developments on parcels 1, 2 and 3 as of December 31, 2008.
See “Item 1A — Risk Factors — Risks Associated with Our International Operations — We are required to build and open our
developments on parcel 3 of the Cotai Strip by August 2011. Unless we meet this deadline or obtain an extension, we may lose our right
to continue to operale The Venetian Macao, Four Seasons Macao and any other facilities developed under the land concession.”

Singapore Development Project

In August 2006, our wholly—owned subsidiary, Marina Bay Sands Pte. Ltd. (*"MBS™), entered inte a development agreemenl (the
“Development Agreement”) with the Singapore Touristn Board (the “STB™) to build and operate an integrated resort called Marina Bay
Sands in Singapore. Marina Bay Sands is expected to include three 50+ story hotel towers (totaling approximately 2,600 rooms), a
casino, an cnclosed retail, dining and entertainment complex of approximately 800,000 net leasable square feet, a convention center and
meeting room complex of approximately 1.3 million square feet, theaters and a landmark iconic structure at the bay—(ront promenade
that will contain an art/science museum. We are continuing to finalize various design aspects of the integrated resort and are in the
process of finalizing our cost estimates for the project, As of December 31, 2008, we have capitalized 3.24 billion Singapore dollars
("SGD,"” approximately $2.25 billion at exchange rates in effect on December 31, 2008) in costs fot this project, including the land
premium and SGD 378.4 million (approximately $263.0 million at exchange rates in effect on December 31, 2008} of outstanding
construction payables. As of December 31, 2008, we expect to spend approximately SGD 4.7 billion (approximately $3.27 billion at
exchange rates in cffect on December 31, 2008) on additional costs to complete the construction of the integrated resort, FF&E,
pre—opening and other costs, and to pay outstanding construction payables through 2011, of which approximately SGD 2.59 billion
(approximately $1.80 billion at exchange rates in effect on December 31, 2008) is expected to be spent in 2009 before the project opens.
As we have obtained Singapore—denominated financing and primarily pay our costs in Singapore dollars, our exposure to foreign
exchange gains and losses is expected to be minimal. Based on our current development plan, we intend to continue construction on our
existing timeline with the majerity of the project targeted to open in late 2009 or early 2010.

Henggin Island Development Project

We have cntered into a non—binding letter of intent with the Zhuhai Municipal People’s Government of China to work together to
create a master plan for, and develop, a leisure and convention destination resert on Henggin Island, which is located within mainland
China, approximately one mile from the Cotai Strip. In January 2007, we were informed that the Zhuhai Government established a
Project Coordination Committee to act as a government liaison empowered 10 work directly with us to advance the development of the
project. Under the revised development plan, we have indefinitely suspended the project.

Other Development Projects

When the current economic environment and access to capital improve, we may continue exploring the possibility of developing
and operating additional properties, including integrated resorts, in additional Asian and U.S. jurisdictions, and in Europe. In July 2008,
we withdrew our previously submitted application to develop a casino resort in the Kansas City, Kansas, metropolitan area.
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The Las Vegas Market

The hotel/casino industry is highly competitive. Hotels on the Las Vegas Strip compete with other hotels on and off the Las Vegas
Strip, including hotels in downtown Las Vegas. Competitors of our Las Vegas Operating Properties include resorts on the Las Vegas
Strip, such as the Bellagio, Mandalay Bay, Wynn Las Vegas, Encore and Caesars Palace, and properties off the Las Vegas Strip. In
addition, several large projects are expected to open in the next several years; some of these facilitics are or will be operated by
companies that may have significant name recognition and financial and marketing resources and may target the same cuslomers as we
do. We also compete with casinos located on Native American iribal lands. The proliferation of gaming in California and other areas
located in the same region as our Las Vegas Operating Properties could have an adverse effect on our financial condition, results of
operations or cash flows. Qur Las Vegas Operating Properties also compete, to some extent, with other hotelfcasino facilities in Nevada
and in Adantic City, hotel/casino and other resort facilities etsewhere in the country and the world, internet gaming websites and state
lotteries. As a result of the current economic environment and a reduction in discretionary consumer spending, the nature of the curremt
operating environment may fend itself 1o increased competition particularly along the Las Vegas Strip, Sec “Item 1A — Risk Factors —
Risks Related to Our Business — Our business is particularly sensitive to reductions in discretionary consumer spending as a result of
downtumns in the cconomy.”

In addition, certain states have legalized, and others may legalize, casino gaming in specific areas. The continued proliferation of
gaming venues could significantly and adversely affect our business. In particular, the legalization of casino gaming in or near major
metropolitan arcas from which we traditionally attract customers could have 2 material adverse effect on our business. The current
global trend toward liberalization of gaming restrictions and the resulting proliferation of gaming venues could result in a decrease in
the nu'Tfl?cr of visitors to our Las Vegas Operating Properties, which could adversely effect our financial condition, resulis of operations
or cash flows.

Las Vegas generally competes with trade show and convention facilities located in and around major U.S. citics, Within Las
Vegas, the Sands Expo Center competes with the Las Vegas Convention Center (the “LVCC™), which currently has approximately
3.2 million gross squarc feet of convention and exhibit facilities. A major expansion project for the LVCC is expected to be completed
in 2011, In addition to the LVCC, Mandalay Bay, MGM Grand Hotel and Casino, Mirage and Wynn Las Vegas have convention and
conference facilitics that compete with our Las Vegas Operating Properties. Several large projects, which are expected to open in the
next several years, may include additional convention and conference facilities.

To the extent that any of the competitors of our Las Vegas Operating Properties can offer a hotel/casino expericnce that is
integrated with substantial trade show and convention, conference and meeting facilities, our competitive advantage in attracting trade
show and convention, conference and meeting attendees could be adversely affected. In addition, other American cities are in the
process of developing, or have announced plans to develop, convention center and other meeting, trade and exhibition facilitics that
may compete with ours.

The Macao Market
Macao as a Gaming and Resort Destination

Macao is regarded as the largest gaming market in the world and is the onty market in China to offer legalized casino gaming. In
May 2004, Sands Macao became the first Las Vegas—style casino to open in Macao and with our openings of The Venetian Macao in
August 2007 and the Four Seasons Macao in August 2008, we believe that our high—quality gaming product has enabled us to capture a
meaningful share of the overall market, including the VIP player market segment, in Macao,

Gaming revenues in Macao in 2008 reached $13.6 billion, a 31.0% increase over 2007, Visits to Macao were up 11.8% in 2008,
when compared to 2007, According to Macao government statistics, during 2008 (through November), 21.4% of visitors raveling to
Macao stayed overnight in hotels and guestrooms and, for those who stayed overnight in hotels and guestrooms, the average length of
stay was between | and 2 nights. We expect this length of stay to increase with increased visitation, the ¢xpansion of gaming and non—
gaming amenities inctuding




retail, entertainment, meeting and convention facility offerings, and the addition of upscale hotel accommodations in Macao.

ents

Table games are the dominant form of gaming in Asia with baccarat being the most popular game, followed by other traditional
U.8. and Asian games. Slot machines are offered in Macao, but the structure of the gaming market in Macao has historically favored
table gaming. With the increase in the mass gaming market in Macao, slot machines are becoming an important feature of the market.
We expect the slot machine business to grow in Macao, and we intend to continue o introduce more modemn and popular products that
appeal to the Astan marketplace.

We believe that as new facilities and standards of service are introduced, Macao will become an even more desirable tourist
destination. The improved experience of visitors to Macao should lead to longer stays, an increase in repeat visitation from existing
feeder markets and the opening of several new feeder markets. [n addition, we belicve that an expanding Chinese middle class will
eventually lead to increased travel to Macao and generate increased demand for gaming, entertainment and resort offerings as global
general economic conditions improve.

Proximity to Major Asian Cities

Approximately 1.0 billion people are estimated to live within a three—hour flight from Macao and approximatety 3.0 billion people
are estimated to live within a five—hour flight from Macao. According to Macao government statistics, 85.2% of the tourists who visited
Macao in 2008 came from Hong Kong or mainland China. Although the total number of visitors from Hong Kong continues to grow,
that market has shrunk as a percentage of the total visitor distribution from 38.9% in 2003 to 27.2% in 2008, while visitors from
mainland China made up 58.0% of total visitors to Macao in 2008. Recent travel restrictions from mainland China are affecting overall
visitation to Macao, See “Item | A — Risk Factors — Risks Associated with Our International Operations — The number of visitors Lo
Macao, particularly visitors from matnland China, may decline or travel to Macao may be distupted.”

Gaming customers from Hong Kong, southeast China, Taiwan and other locations in Asia can reach Macao in a relatively short
period of time, using & variety of transportation methods, and visitors from more distant locations in Asia can take advantage of short
travel times by air to Macao, Zhuhai, Shenzhen, Guangzhou or to Hong Kong (followed by a road. ferry or helicopter trip to Macao). In
addition, numerous carriers fly directly into Macao Internationat Airport from many major cities in Asia. The relatively easy access
from major population centers promotes Macao as a popular garming and resort destination in Asia.

Macao draws a significant number of gaming customers from both visitors to and residents of Hong Kong. One of the major
methods of transportation to Macao from Hong Kong is the jetfoil ferry service, including our ferry service, The Cotai Strip Cotailet ™,
which we opened in late 2007. Macao is also accessible from Hong Kong by helicopter. Ln addition, the proposed bridge linking Hong
Kong, Macao and Zhuhai is expected to reduce the travel time between central Hong Kong and Macao. The bridge is expected be
completed sometime between 2015 and 201 6.

The Macao pataca and the Hong Kong dollar are linked to each other and, in many cases, are used interchangeably in Macao;
however, currency exchange controls and restrictions on the export of currency by certain countries may negatively impact the success
of our operations. For example, there are currently existing currency exchange controls and restrictions on the export of the renminbi,
the legal currency in China. In addition, restrictions on the export of the renminbi may impede the flow of gaming customers from
mainland China to Macao, inhibit the growth of gaming in Macao or negalively impact our gaming operations.

Competition in Macao

Gaming in Macao is administered through govenment—sanctioned concessions awarded to three different concessionaires and
three subconcessionaires, of which we are one. The Macao government has undertaken contractually not to grant additional gaming
concessions until April 1, 2009. If the Macao government were to allow additional competitors 1o operate in Macao through the grant of
additional concessions or subconcessions, we would face additional competition, which could have a material adverse effect on our
financial condition, results of operations or cash flows.




first—class restaurant and retail complexes. For so long as The Venetian Las Vegas is operated in accordance with a “Venetian™ theme,
the owner of The Grand Canal Shoppes must operate The Grand Canal Shoppes in accordance with the overall Venetian theme.
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Maintenance and Repair. We must maintain The Venetian Las Vegas and The Palazzo as well as some common areas and
common facilities that are to be shared with The Grand Canal Shoppes and The Sheppes at The Palazzo. The cost of maintenance of all
shared common areas and common facilities is to be shared between us and the owners of The Grand Canal Shoppes and The Shoppes
at The Palazzo. We must also maintain, repair, and restore Sands Expo Center and certain common areas and cormmon facilities located
in Sands Expo Center. The owners of The Grand Canal Shoppes and The Shoppes at The Palazzo must maintain, repair, and restore The
Grand Canal Shoppes and The Shoppes at The Palazzo and certain common areas and common facilities located within.

fnsurance. We and the owners of The Grand Canal Shoppes and The Shoppes at The Palazzo must maintain minimum types and
levels of insurance, including property damage, general liability and business interruption insurance. The cooperation agreement
cstablishes an insurance trustee to assist in the implementation of the insurance requirements.

Parking. The cooperation agreement also addresses issues relating to the use of the Integrated Resont’s parking facilities and
easements for access. The Venetian Las Vegas, The Palazzo, Sands Expo Center, The Grand Canal Shoppes and The Shoppes at The
Palazzo may use the parking spaces in the Integrated Resort’s parking facilities on a first come, first served™ basis. The Integrated
Resort's parking facilities are owned, maintained, and operated by us, with the operating costs proportionately allocaled among and/or
billed 1o the owners of the components of the Integrated Resort. Each party to the cooperation agreement has granted to the others
non—exclusive easements and rights to use the roadways and walkways on each other’s properties for vehicular and pedestrian access to
the parking garages.

Utility Easement.  All property owners have also granted each other all appropriate and necessary easement rights to utility lines
servicing the Integrated Resort.

Consents, Approvals and Disputes. If any current or future party to the cooperation agreement has a consent or approval right or
has discretion to act or refrain from acting, the consent or approval of such party will only be granted and action will be taken or not
taken only if a commercially reasonable owner would do so and such consent, approval, action or inaction would not have a material
adverse effect on the property owned by such property owner. The cooperation agreement provides for the appointment of an
independent expert to resolve some disputes between the parties, as well as for expedited arbitration for other dispules.

Sale of The Grand Canal Shoppes or The Shoppes at The Palazze by GGP. We have a right of first offer in connection with any
proposed sale of The Grand Canal Shoppes or The Shoppes at The Palazzo by GGP. We also have the right to receive notice of any
default by GGP sent by any lender holding a mortgage on The Grand Canal Shoppes or The Shoppes at The Palazzo, if any, and the
right to cure such default subject to our meeting certain net worth tests.

ITEM LA. — RISK FACTORS

You should carefully consider the risk factors set forth below as well as the other information contained in this Annual Report on
Form 10-K in connection with evaluating the Company. Additional risks and uncertainties not currently known to us or that we
currently deem 1o be immaterial may also materially and adversely cffect our business, financial condition, resulls of operations or cash
flows, Certain statements in “Risk Faclors™ are forward—looking statements. See “Item 7 — Management’s Discussion and Analysts of
Financtal Condition and Results of Operations — Special Note Regarding Forward-Looking Statements,”
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Risks Related to Qur Business

Recent disruptions in the financial markets could adversely affect our ability to raise additional financing. If we are unable to
raise additional capital in the near term, we would need 1o consider suspending additional portions, if not alf, of our remaining
global development projects. Should general economic conditions not improve, if we are unabie to obtain sufficient funding such
that completion of our suspended projects is not probable, or should management decide to abandon certain projects, all or a
portion of our investment to date on our suspended projects could be lost.

Widely documenied disruptions in the commercial credit markets have resulted in a tightening of credit markets worldwide,
Liquidity in the global credit markets has been severely contracied by these market disruptions. making it difficult and costly to obtain
new lines of credit or to refinance existing debt. The cffects of (hese disruptions are widespread and difficult to quantify, and it is
impossible to predict when the global credit markets will improve or when the credit contraction will stop. In particular, our business
and financing plan is dependent upon completion of various financings, including additional financings in Macao and Singapore, as
described in “Item 7 — Management’s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and
Capital Resources.™ Given the state of the current credit environment, it may be difficult to obtain any additional financing on
acceplable terms, which could have an adverse effect on our ability to complete our planned development projects, and as a
consequence, our results of operations and business plans. If we arc unable to raise additional capital tn the near term, we would need (o
consider suspending additional portions, if not all, of our remaining global development projects. Should general economic conditions
not improve, if we are unable to obtain sufTicient funding such that completion of our suspended projects 1s not probable, or should
management decide to abandon certain projects, all or a portion of the Company's investment to date on our suspended projects could
be lost and would result in an impairment charge. In addition, we may be subject 1o penalties under the termination clauses in our
construction contracts.

In addition, some of our lenders may have suffered losses related (o their lending and other financial dealings, especially because
of the general weakening of the global economy and increased financiat instability of many borrowers. As a result, some of the lenders
under our credit facilities have become and may become insolvent, which could make it more difficult for us to borrow under the
delayed draw and revolving portions of our existing credit facilities. Our financial condition, results of operations and cash flows could
be adversely effected if we are unable to draw funds under these facilities because of a lender default.

Our business is particularly sensitive to reductions in discretionary consumer spending as a result of downturns in the economy.

Consumer demand for hotel/casino resorts, trade shows and conventions and for the type of luxury amenities we offer is
particularly sensitive to downturns in the economy and the corresponding impact on discretionary spending on leisure activities.
Changes in discretionary consumer spending or consumer preferences could be driven by factors such as perceived or actual general
economic conditions; the current housing crisis and the credit crisis; high energy, fucl and food costs: the increased cost of travel; the
potential for bank failures; the weakening job market; perceived or actual disposable consumer income and wealth; fears of recession
and changes in consumer confidence in the economy; or fears of war and future acts of terrorism, These factors could reduce consumer
demand for the luxury amenitics and leisure activities we offcr, thus imposing practical limits on pricing and harming our operations.

The current housing crisis and economic slowdown in the U.S. has resulted in a significant decline in the amount of tourism and
spending in Las Vegas. According to Las Vegas visitor statistics, occupancy rates across Las Vegas declined by 4.2%, room rates
declined by 9.8% and gaming revenue declined by 9.9%, in 2008 compared to 2007, For the quanier ended December 31, 2008,
occupancy rates across Las Vegas declined by 9.3%, room rates declined by 12.3% and gaming revenuc declined by 22.0%, compared
to the quarter ended December 31, 2007,

The general global economic slowdown has also resulted in a recent decline in the number of visitors and gaming revenue in
Macao. According to Macao government statistics, while gaming revenue increased 31.0% in 2008 as compared to 2007, gaming
revenue for the quarter ended December 31, 2008, declined 2.5% as compared to the quarter ended December 31, 2007. Visitor arrivals
to Macao increased in 2008 by 11.8%; however, for the
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quarter ended December 31, 2008, the increase was only 2.6% compared to the 2007 respective periods. In 2008, occupancy rates have
deciined 3.2%, as compared to 2007. If these recent trends continue, our financial condition, resulis of operations and cash flows may
be adversely effected.
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There are significant risks associated with our planned construction projects, which could adversely effect our financial
condition, resulls of eperations or cash flows from these planned facilities.

Cur ongoing and future construction projects, such as our Cotai Strip projects, Marina Bay Sands, Sands Bethlchem and the St.
Regis Restdences, entail significant risks. Construction activity requires us to obtain qualified contractors and subcontractors, the
availability of which may be uncertain. Construction projects are subject to cost overruns and delays caused by events outside of our
control or, in certain cases, our contraciors’ control, such as shortages of materials or skilled labor, unforeseen engineering,
environmental and/or geological problems, work stoppages, weather interference, unanticipated cost increases and unavailability of
construction materials or equipment. Consiruction, equipment or staffing problems or difficultics in obtaining any of the requisite
materials, licenses, permits, allocations and authorizations from governmental or regulatory authorities could increase the total cost,
delay, jeopardize, prevent the construction or opening of our projects, or otherwise affect the design and features. In addition, the
number of ongoing projects and their locations throughout the world present unique challenges and risks to our management structure.
[f our management is unable to successfully manage our worldwide construction projects, it could have an adverse effect on our
financial condition, resulis of operations or cash flows.

We have not entered into a fixed—price or guaranteed maximum price contract with a single construction manager or general
contractor for the construction of our projects. As a result, we rely heavily on our in—house development and construction team to
manage construction costs and coordinate the work of the various trade contractors. The lack of any fixed—price contract with a
construction manager or general contractor will put more of the risk of cost—overruns on us, If we are unable to manage costs or we are
unable to raise additional capital required, we may not be able to open or complete these projects, which may have an adverse impact on
our business and prospects for growth.

The anticipated costs and completion dates for our projects are based on budgets, designs, development and construction
documents and schedule estimates that we have prepared with the assistance of architects and other construction development
consuliants and that are subject to change as the design, development and constraction documents are finalized and as actual
construction work is performed. A failure to complete our projects on budget or on schedule may adversely effect our financial
condition, results of operations or cash flows. Due to the suspension of certain of cur development projects, the estimated costs to
complete and open these projects is currently not determinable and therefore may have an adverse effect on our financial condition,
results of operattons or cash flows. See also “— Risks Associated with Our Intemational Operations — We are required to build and
open our developments on parcel 3 of the Cotai Strip by August 20t 1. Unless we meet this deadline or obtain an extension, we may
lose our right to continue to operate The Venetian Macao, Four Seasons Macao and any other facilities developed under the land
concession.”

The failure to obtain the necessary financing, or satisfy these funding conditions, could adversely effect our ability to construct our
development projects.

Because we are currently dependent upon our properties in two markets for all of our cash flow, we will be subject to greater risks
than a gaming company with more operating properties or that operates in more markets.

We currently do not have material operations other than our Las Vegas and Macao properties. As a result, we will be entirely
dependent upon these properties for all of our cash flow until we complete the development of our Marina Bay Sands, Sands Bethlehem
and remaining Cotai Strip projects.

Given that our operations are currently conducted at propertics in Las Vegas and Macao and that a large portion of our planned
future development is in Macao and Singapore, we will be subject to greater degrees of risk than a
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gaming company with more operating properties or that operates in more markets. The risks to which we will have a greater degree of
exposure include the following:

local economic and competitive conditions;

inaccessibility duc to inclement weather, road construction or closure of primary access routes;
decline in air passenger traffic due to higher ticket costs or fears concerning air travel;

changes in local and state governmental laws and regulations, including gaming laws and regulations;

natural and other disasters, including the risk of typhoons in the South China region or outbreaks of
infectious discases;

an increase in the cost of electrical power for our Las Vegas propertics as a result of, among other things,
power shortages in California or other western states with which Nevada shares a single regional power
grid;

changes in the availability of water; and

a decline in the number of visitors to Las Vegas or Macao.

Our substantial debt could impair our financial condition, results of operations or cash flows. We will need to incur additional
debt to finance our planned construction projecis.

We are highly leveraged and have substantial debt service obligations. As of December 31, 2008, we had approximately
$10.47 billion of long—term debt outstanding. This substantial indebtedness could have important consequences to us. For example, it

could:

make it more difficult for us to satisfy our debt obligations;
increase our vulnerability to general adverse economic and industry conditions;

impair our ability to obtain additional financing in the future for working capital needs, capital
expenditures, development projects, acquisitions or general corporate purposcs;

require us to dedicate a significant portion of our cash flow from operations to the payment of principal
and interest on our debt, which would reduce the funds available for our operations and development
projects;

limit our flexibility in planning for, or reacting to, changes in the business and the industry in which we
operate;

place us at a competitive disadvantage compared to our competitors that have less debt; and

subject us to higher interest expense in the event of increases in intercst rates as a significant portion of
our debt is and will continue to be at variable ratcs of interest.

We expect that all of our current projects will be funded with existing cash balances, cash flows from operations and additional
borrowings from our existing credit facilities, with the exception of those projects currently suspended. We cannot assure you that we
will obtain all the financing required for the construction and opening of our suspended projects.

The terms of our debt instruments may restrict our carrent and future operations, particularly our ability to finance additional
growth, respond to changes or take some actions that may otherwise be in our best interests.

Qur current debt instruments contain, and any future debt instruments likely will contain, a number of restrictive covenants that
impose significant operating and financial restrictions on us, including restrictions on our ability to:

incur additional debt, including providing guarantees or credit support;

incur liens sceuring indebtedness or other obligations;
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dispose of assets;
make certain acquisitions;

pay dividends or make distributions and make other restricted payments, such as purchasing equity
interests, repurchasing junior indebtedness or making investments in third partics;

enter into sale and leaseback transactions;
engage in any ncw businesses;
issue preferred stock; and

* enter into transactions with our stockholders and our affiliates.

In addition, our U.S., Macao and Singapore credit agreements contain various financial covenants. See “ltemn 8 — Financial
Statements and Supplementary Data — Notes to Consolidated Financial Statements — Note 1 — Organization and Business of
Company — Development Financing Strategy™ and “ltem 8 — Financial Statements and Supplementary Data — Notes to Consolidated
Financial Statements — Note 8 — Long—Term Debt” for further description of these covenants and the potential impact of
noncompliance.

Our insurance coverage may notf be adequate to cover all possible losses that our properties could suffer. In addition, our
insurance costs may increase and we may not be able to obtain the same insurance coverage in the future.

Although we have all-risk property insurance for our operating properties covering damage caused by a casualty loss (such as fire,
natural disasters or terrorism). cach policy has centain exclusions. In addition, our property insurance coverage is in an amount that may
be significanily less than the expected replacement cost of rebuilding the facilities if there was a total loss. Our level of insurance
coverage also may not be adequate to cover all losses in the event of a major casualty. In addition, certain casualty events, such as labor
strikes, nuclear events, loss of income due to cancellation of room reservations or conventions due to fear of werrorism, deterioration or
corrosion, insect or animal damage and pollution, might not be covered at all under our policies. Therefore, certain acts could expose us
to substantial uninsured [osses.

We also have builder’s risk insurance for many of our construction projects in Las Vegas, Pennsylvania, Macao and Singapore.
Builder’s risk insurance provides coverage for projects during their construction for damage caused by a casualty loss. [n general, our
builder’s risk coverage is subject to the same exclusions, risks and deficiencies as those described above for our atl-risk property
coverage. Our level of buitder's risk insurance coverage may not be adequate to cover all losses in the event of a major casualty.

In addition, although we currently have insurance coverage for occurrences of terrorist acts with respect Lo our properties and for
certain losses that could result from these acts, our terrorism coverage is subject to the same risks and deficiencies as those described
above for our all-risk property coverage. The lack of sufficient insurance for these types of acts could expose us to substantial losses in
the event that any damages occur, directly or indirectly, as a result of terrorist attacks or otherwise, which could have a significant
negative impact on our operations.

In addition to the damage caused 1o our propenties by a casualty loss, we may suffer business disruption as a result of these events
or be subject to claims by third parties injured or harmed, While we carry business interruption insurance and general liability
insurance, this insurance may not be adequate to cover all tosses in any such event.

We renew our insurance policies {other than our builder’s risk insurance) on an annual basis. The cost of coverage may become so
high that we may need to further reduce our policy limits or agree o certain exclusions from our coverage. Among other factors, it is
possible that regional political tensions, homeland sceurity concerns, other catastrophic events or any change in government legislation
governing insurance coverage for acts of terrorism could malterially adversely effect available insurance coverage and result in
increased premiums on available coverage (which may cause us to elect to reduce our policy limits), additional exclusions from
coverage or higher deductibles. Among other potential future adverse changes, in the future we may elect to not, or may not be able to,
obtain any coverage for losses duc to acts of terrorism.
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COur debt instruments and other material agreements require us to maintain a certain minimum level of insurance. Failure to satisfy
these requirements could result in an event of default under these debt instruments or material agreements.
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We depend on the continued services of key managers and employees. If we do not retain our key personnel or attract and retain
other highly skilled employees or if our senior managers cannot work together effectively, our business witl suffer.

Our ability to maintain our competitive position is dependent to a large degree on the services of gur senior management team,
including Sheldon G, Adetson and our other cxecutive officers. As described in “Item 7 — Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Management Developments™, our board of directors has instituted additional
corporate policies and procedures to address governance concerns raised by senior management. The success of our business depends
on the continucd cooperation among members of our management team. Mr, Adelson, William P, Weidner, Bradley H. Stone, Robert
G. Goldstein, Kenneth J. Kay and ). Alberto Gonzalez—Pita have each entered into employment agreements: however, we cannot assure
you that any of our executive officers will remain with us. These agreements are currently scheduled to expire in December 2009 for
Messrs. Adclson, Weidner, Stone and Goldstein and in December 2011 for Messrs, Kay and Gonzalez—Pita. We currently do not have a
life insurance policy on any of the members of the senior management team. The death or loss of the services of any of our senior
managers or the inability to attract and retain additional senior management personnel could have a material adverse effect on our
business.

We are controlled by a principal stockholder whose interest in our business may be different than yours.

Mr. Adclson, family members and trusts for the benefit of Mr. Adelson and/or his family members bencficially own (excluding
unexercised warrants to purchase 87.5 million shares of our common stock) approximately 52% of our outstanding common stock as of
December 31, 2008. Accordingly, Mr. Adelson cxercises significant influence over our business policies and affairs, including the
composition of our Board of Directors and any action requiring the approval of our stockholders, including the adoption of amendments
to our articles of incorporation and the approval of a merger or sale of substantially atl of our assets. The concentration of ownership
may also delay, defer or even prevent a change in control of cur company and may make some transactions more difficult or impossible
without the support of Mr. Adelson, Because Mr. Adelson and trusts for the benefit of Mr. Adelson and/or his family members own
more than 50% of the voting power of our company, we are considered a controlled company under the NYSE listing standards. As
such, the NYSE corporate governance rules requiring that a majority of our Board of Directors and our entirc compensation committee
be independent do not apply to us. As a result, the ability of our independent directors to influence our business policies and affairs may
be reduced. The interests of Mr. Adelson may conflict with your interests.

We are a parent company and our primary source of cash is and will be distributions from our subsidiaries.

We are a parent company with limited business operations of our own. Qur main asset is the capital stock of our subsidiaries. We
conduct mest of our business operations through our direct and indirect subsidiaries. Accordingly, our primary sources of cash are
dividends and distributions with respect to our ownership interests in our subsidiaries that are derived from the eamings and cash flow
generated by our operating preperties. OQur subsidiarics might not generate sufficient earnings and cash flow to pay dividends or
distributions in the future. Our subsidiaries” payments 1o us will be contingent upon their earnings and upon other business
considerations. In addition, our subsidiaries’ debt instruments and other agreements limit or prohibit certain payments of dividends or
other distributions to us. We cxpect that future debt instruments for the financing of our other developments, including our Cotai Strip
developments. witl contain similar restrictions.
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Our business is sensitive to the willingness of our customers to travel. Acts of terrorism, regional politicel events and
developments in the conflicts in certain countries could cause severe disruptions in air travel that reduce the number of visitors to
our facilities, resulting in a material adverse effect on our financial condition, results of operations or cash flows.

We are dependemt on the willingness of our customers to travel. A substantial number of our customers for The Venetian Las
Vegas and The Palazzo use air travel 1o come to Las Vegas. On September 11, 2001, acts of terrorism occurred in New York City,
Pennsylvania and Washington, D.C. As a result of these terrorist acts, domestic and international travel was scverely disrupted, which
resulted in a decrease in customer visits to Las Vegas, including cur propertties. Regional conflicts could have a similar effect on
domestic and international travel. Most of our customers travel to reach our Las Vegas and Macao properties. Only a small amount of
our business is generated by local residents. Management cannot predict the extent to which disruptiens in air or other lorms of travel as
a result of any further terrorist act, outbreak of hostilities or escalation of war would adversely effect our financial condition, results of
operations or cash flows,

Risks Associated with Our U.S. Operations

We face significant competition in Las Vegas, which could materially adversely effect our financial condition, results of
operations or cash flows. Some of our competitors have substantial resources and access to capital, and several of them are
expanding or renovating their facilities. In addition, any significant downturn in the trade show and convention business conld
significantly and adversely affect our mid—-week occupancy rates and business.

The hotel, resort and casino businesses in Las Vegas are highly compeltitive. We also compete, 10 some extent, with other
hotel/casino facilities in Nevada and in Atlantic City, as well as hotel/casinos and other resort facilities and vacation destinations
elsewhere in the United States and around the world. Many of our compelitors are subsidiaries or divisions of large public companies
and have substantial financial and other resources.

In addition, various competitors on the Las Vegas Strip are expanding and renovating their existing facilities. If demand for hotel
rooms does not keep up with the increase in the number of hotel rooms, competitive pressures may cause reductions in average room
rates,

We also compete with legalized gaming from casinos located on Native American tribal lands, including those located in
California. While the competitive impact on our operations in Las Vegas from the continved growth of Native American gaming
establishments in California remains uncertain, the proliferation of gaming in California and other areas tocated in the same region as
our Las Vegas Operating Properties could have an adverse cffect on our results of operations.

In addition, certain states have legalized, and others may legalize, casino gaming in specific areas, including metropolilan areas
from which we traditionally attract customers, A number of states have permitted or are considering permitting gaming at “racinos,” on
Native American reservations and through expansion of state lotteries. The current global trend toward liberalization of gaming
restrictions and resulting proliferation of gaming venues could result in a decrease in the number of visitors to our Las Vegas facilities
by attracting customers close to home and away from Las Vegas, which could adversely effect our financial condition, results of
operations or cash flows,

The Sands Expo Center provides recurring demand for mid—week room nights for business travelers who attend meetings, trade
shows and conventions in Las Vegas. The Sands Expo Center presently competes with other large convention centers, including

convention centers in Las Vegas and other cities. Competition will be increasing for the Sands Expo Center as a result of planned
additional convention and mecting facilities, as well as the enhancement or expansion of existing convention and meeling facitities, in
Las Vegas. Also, other American cities are in the process of developing, or have announced plans to develop, convention centers and
other meeting, trade and exhibition facilities. To the extent that these competitors are able to capture & substantially larger pertion of the
trade show and convention business, there could be a material adverse effect on our financial condition, results of operations or cash
flows.
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The loss of our gaming license or our failure to comply with the extensive regulations that govern our vperations conld have an
adverse effect on our financial condition, results of operations or cash flows.

Our gaming operations and the ownership of our securities are subject to extensive regulation by the Nevada Commission, the
Nevada Board and the CCLGLB. The Nevada Gaming Authorities have broad authority with respect to licensing and registration of our
business entities and individuals investing in or otherwise involved with us.

Although we currently are registered with, and LVSLLC and VCR currently hold gaming licenses issued by, the Nevada Gaming
Authorities, these authorities may, among other things, revoke the gaming license of any corporate entity or the registration of a
registered corporation or any entity registered as a holding company of a corporate licensee for violations of gaming regulations.

In addition, the Nevada Gaming Authorities may, under certain conditions, revoke the license or finding of suitability of any
officer, director, controlling person, stockholder, noteholder or key employee of a licensed or registered entity. IT our gaming licenscs
were revoked for any reason, the Nevada Gaming Authorities could require the closing of the casino, which would have a material
adverse effect on our business. In addition, compliance costs associated with gaming laws, regulations or licenses are significant. Any
change in the laws, regulations or licenses applicable to our business or gaming licenses could require us to make substantial
expenditures or could otherwise have a matenal adverse effect on our financial condition, results of operations or cash flows.

For a more complete description of the gaming regulatory requirements affecting our business, see “ltem | — Business —
Regulation and Licensing.”

Certain beneficial owners of our voting securities may be required fo file an application with, and be investigated by, the Nevada
Gaming Authorities, and the Nevada Comumission may restrict the ability of a beneficial owner fo receive any benefit from our
voting securities and may require the disposition of shares of our voting securities, if a beneficial owner is found to be unsuitable.

Any person who acquires beneficial ownership of more than 10% of our voting securities will be required to apply to the Nevada
Commission for a finding of suitability within thirty days after the Chairman of the Nevada Board mails a written nolice requiring the
filing. Under certain circumstances, an “institutional investor™ as defined under the regulations of the Nevada Commission, which
acquires beneficial ownership of more than 10%, but not more than 15%. of our voting securities (subject to certain additional holdings
as a result of certain debt restructurings or stock repurchase programs under the Nevada Act), may apply to the Nevada Commission for
a waiver of such {inding of suitability requirement if the institutional investor holds our voting secunties only for investment purposes.
In addition, any beneficial owner of our voling securities, regardless of the number of shares beneficially owned, may be required at the
discretion of the Nevada Commission to file an application for a finding of suitability as such. In either case, a finding of suitability is
comparable to licensing and the applicant must pay all costs of investigation incurred by the Nevada Gaming Authorities in conducting
the investigation.

Any person who fails or refuses to apply for a finding of suitability or a license within thirty days after being ordered to do so by
the Nevada Gaming Authorities may be found unsuitable. The same restrictions apply to a record owner if the record owner, after
request, fails to identify the beneficial owner, Any stockholder found unsuitable and who holds, directly or indirectly, any beneficial
ownership of the common stock of a registered corporation beyond such period of time as may be prescribed by the Nevada
Commission may be guilty of a criminal offense. We are subject to disciplinary action if, after we receive notice that a person is
unsuitable to be a stockholder or to have any other relationship with us or a licensed subsidiary, we, or any of the licensed subsidiaries:

« allow that person to exercise, directly or indirectly, any voting right conferred through securities held by
that person;

* pay remuneration in any form to that person for services rendered or otherwise; or

= fail to pursue all lawful efforts to require such unsuitable person to relinquish his or her voting securitics
including, if necessary, purchasing them for cash at fair market value.

For a more complete description of the Nevada gaming regulatory requirements applicable to beneficial owners of our voting
secutities, sec “ltem | — Business — Regulation and Licensing — State of Nevada.”
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Certain beneficial owners of our voting securities may be required to file a license application with, and be investigated by, the
Pennsylvania Gaming Control Board, the Pennsylvania State Police and other agencies.

Any person who acquires beneficial ownership of 5% or more of our voting securitics will be required to apply to the PaGCB for
licensure, obtain licensure and remain licensed. Licensure requires, among other things. that the applicant establish by clear and
convincing evidence the applicant’s good character, honesty and integrity. Additionally, any trust that holds 5% or more of our voling
securities Is required to be licensed by the PaGCB and cach individual who is a grantor, trustee or beneficiary of the trust is also
required to be licensed by the PaGCB. Under certain circumstances and under the regulations of the PaGCB, an “institutional investor™
as defined under the regulations of the PaGCB, which acquires beneficial ownership of 5% or more, but less than 10%, of our voling
securities, may not be required to be licensed by the PaGCB provided the PaGCB grants s waiver of the licensure requirement. In
addition, any beneficial owner of our voting securitics, regardless of the number of shares beneficially owned. may be required at the
discretion of the PaGGCB to file an application for licensure,

Furthermore, a person or a group of persons acting in concent who acquire(s) more than 20% of our sccutities, with the exception
of the ownership interest of a person at the time of original licensure when the license fee was patd, would trigger a ““change in control”
(as defined under applicable law). Such a change in control could require us to re—apply for licensure by the PaGCB and incur a
$50.0 million license fee.

In the event a sccurity holder is required to be found qualified and is not found qualified, the security holder may be required by
the PaGCB to divest of the interest at a price not exceeding the cost of the interest.

For a more complete description of the Pennsylvania gaming regulatory requirements applicable to beneficial owners of our voting
securities, see “ltem | — Business — Regulation and Licensing — Commonwealth of Pennsylvania.”

If the operating results of The Shoppes af The Palazzo continue to be less than we initially expected, if GGP (or any future owner
af The Shoppes at The Palazzo or The Grand Canal Shoppes) breaches any of its material agreements with us, or if we are unable
fo maintain an acceptable working relationship with GGP (or any future owner), there could be a material adverse effect on our
Sfinancial condition, resuits of operations or cash flows.

We have entered into agreements with GGP under which, among other things:

* GGP remains obligated to make payments to us in connection with their purchase of The Shoppes at The
Palazzo, which payments are based on projected and, ultimately, actual net operating income for The
Shoppes at The Palazzo; and

* GGP has agreed to operate The Grand Canal Shoppes and The Shoppes at The Palazzo subject to, and in
accordance with, the cooperation agreement.

If the local and national economic downtum continues, the net operating income for The Shoppes at The Palazzo may continue to
be significantly worse than expected at the time the complex was sold to GGP, and therefore the amounts GGP is obligated to pay us
may also be significantly less than expected. {Several tenants at The Shoppes at The Palazzo whose sales have been less than initially
expected have already asked for temporary reductions in base rent, to which we and GGP have agreed.) Further, as a result of GGP's
publicly disclosed liguidity and leverage problems, there can be no assurance that GGP will be able to pay us future amounts owed.,

GGP has also announced that (i) the morigage loan on The Shoppes at The Palazzo was due November 28, 2608, but GGP
reported that it had obtained an extension from their lenders of the forbearance period until March 15, 2009, and was seeking a longer
term extension and (ii} it is marketing the sale of The Shoppes at The Palazzo and The Grand Canal Shoppes. i GGP sells cither of
these properties, or il is unsuccessiul at refinancing the loan against The Shoppes at The Palazzo or extending the maturity date thercofl’
and its lenders foreclose on The Shoppes at The Palazzo, the above—described agreements could, as explained below, be adversely
affected in ways thal could have a malerial adverse effect on our financial condition, results of operations or cash flows if we are not
able to maintain an acceptable working relationship with the new owner or owners.
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Each of the above—described agreements with GGP could be adverscly affected in ways that could have a material adverse effect
on our financial condition, results of operations or cash flows if we do not maintain an acceptable working relationship with GGP or its
successors, For example:

Table of Contents

= if the remaining unleased spacc at The Shoppes at The Palazzo arc not rented, the purchase price we will
ultimately be paid for The Shoppes at The Palazzo could be substantially reduced, and there would, at
least for a certain period of time, be empty space within The Shoppes at The Palazzo; and

the cooperation agreement that governs the relationships between The Shoppes at The Palazzo and The
Palazzo and The Grand Canal Shoppes and The Venetian Las Vegas requires that the owners cooperate in
various ways and take various joint actions, which will be more difficult to accomplish, especially in a
cost—effective manner, if the parties do not have an acceptable working relationship.

There could be similar material adverse consequences to us if GGP breaches any of its agreements to us, such as its agreement
under the cooperation agreement to operate The Grand Canal Shoppes consistent with the standards of first—class restaurant and retail
complexes and the overall Venetian theme, and itls various obligations as our landlord under the leases described above. Although our
agreements with GGP provide us with various remedies in the event of any breaches by GGP and include various dispute resolution
procedures and mechanisms, these remedies, procedures and mechanisms may be inadequate to prevent a material adverse effect on our
financial condition, results of operations or cash flows if breaches by GGP occur or if we do not maintain an acceptable working
relationship with GGP.

We extend credit to a large portion of our customers and we may not be able to collect gaming receivables from our credit players.

We conduct our gaming activities on a credit basis as well as a cash basis, which credit is unsecured. Table games players
typically are extended more credit than slot players, and high—stakes players typically are extended more credit than patrons who tend
to wager lower amounts. High—end gaming 1s more volatile than other forms of gaming, and variances in win—loss results attributable
1o high—end paming may have a significant positive or negative impact on cash flow and earnings in a particular quarter.

Credit play at our Las Vegas properties is significant while at our Macao properties table games play is primarily cash play. We
extend credit to those customers whose level of play and financial resources warrant, in the opinion of management, an extension of
credit. For the ycar ended December 31, 2008, our table games drop at our Las Vegas properties was approximately 57.6% from
crediltl—based guest wagering. These large receivables could have a significant impact on our results of operations if deemed
uncollectible,

While gaming debts evidenced by a credit instrument, including what is comtmonly referred to as a “marker,” and judgments on
gaming debts are enforceable under the current laws of Nevada, and Nevada judgments on gaming debts are enforceable in all states
under the Full Faith and Credit Clause of the U.S. Constitution, other jurisdictions may determine that enforcement of gaming debts is
against public policy. Although courts of some forcign nations will enforce gaming debis directly and the assets in the U.S. of foreign
debtors may be reached to satisfy a judgment, judgments on gaming debts from U.S. courts are not binding on the courts of many
foreign nations.

Risks Associated with Our International Operations

Conducting business in Macao and Singapore has certain political and economic risks which may effect the financial condition,
results of operations or cash flows of our Asian operations.

We currently own and operate the Sands Macao, The Venetian Macao and the Four Seasons Macao. We plan to operate additional
hotels, casinos and meeting space on the Cotai Strip in Macao. We also plan to own and operate the Marina Bay Sands in Singapore.
Accordingly, our business development plans, financial condition, results of operations or cash flows may be matenially and adversely
effected by significant political, social and economic developments in Macao and Singapore, and by changes in policies of the
governments or changes in laws and regulations or their interpretations. See “ltem 8 — Financial Statements and Supplementary
Data — Notes to Consolidated Financial Statements — Note 1 — Organization and Business of Company — Development
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Financing Strategy.” Our operations in Macao are, and our operations in Singapore will be, also exposed to the risk of changes in laws
and policies that govern operations of companies based in those countries. Tax laws and regulations may also be subject to amendment
or different interpretation and implementation, therchy adversely effecting our profitability after tax. Further, the pereentage of our
gross gaming revenues that we must contribute annually to the Macao authoritics is subject to change in 2010. These changes may have
a material adverse cifect on our financial condition, results of operations or cash flows.
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As we expect a significant number of consumers to come to our Macao properties from mainland China, general economic
conditions and policies in China could have a significant impact on our financial prospects, Any slowdown in economic growth or
changes of China’s current restrictions on travel and currency movements could disrupt the number of visitors from mainland China to
our casinos in Macao as well as the amounts they are willing to spend in the casinos. See “— The number of visitors 10 Macao,
particularly visitors from mainland China, may decline or travel to Macao may be disrupted.”

Current Macao laws and regulations concerning gaming and gaming concessions are, for the most part, fairly recent and there is
litle precedent on the interpretation of these laws and regulations. We believe that our organizational structure and operations are in
compliance in all material respects with all applicable laws and regulations of Macao. These laws and regulations are complex and a
court or an administrative or regulatory body may in the future render an interpretation of these laws and regulations, or issue
regulations, which differs from our interpretation and could have a material adverse effect on our financial condition, results of
operations or cash flows. We expect Marina Bay Sands to be the first gaming facility to open in Singapore following the government's
adoption of gaming legislation in 2005. Accordingly, the laws and regulations relating to gaming and their interpretations arc untested.

In addition, our aclivities in Macao are, and our operations in Singapore will be, subject to administrative review and approval by
various government agencies. We cannot assure you that we will be able to obtain all necessary approvals, which may materially affect
our long-term business strategy and operations. Macao and Singapore laws permit redress to the courts with respect to administrative
actions; however, such redress is largely untested in relation to gaming issues.

We are constructing eur remaining Cotai Strip projects on land for which we have not yet been granted concessions. If we do not
obtain land concessions, we could forfeit all or a substantial part of our investment in these sites and would not be able to build or
operate the planned facilities on these sites.

Land concessions in Macao generally have terms of 25 years, with automatic cxtensions at our option of 10 years thereafiet in
accordance with Macao law and there are common rates based on land use generally applied to determine the cost of these land
concessions. We have not yet obtained land concessions from the Macao government for parcels 5, 6, 7 and 8 on the Colai Strip. We are
currently in the process of negotiating with the Macao government to obtain the land concession for parcels 5 and 6, and will
subsequently negotiate the land concession for parcels 7 and 8. If we do not obtain a land concession for parcels 5, 6, 7 and/or 8, we will
not be able to open and operate the planned projects on these parceis and we could forfeit all or a substantial part of our $1.77 biltion in
capitalized construction cosls related to our developments on parcels 3, 6, 7 and 8 as of December 31, 2008,

We are required to build and open our developments on parcel 3 of the Cotai Strip by August 2011, Unless we meet this deadline
or obtain an extension, we may lose our right to continue to operate The Venetian Macao, Four Seasons Macao and any other
Jacilities developed under the land concession.

The land concession we received from the Macao government covers parcels 1, 2 and 3, including the sites on which The Venetian
Macao (parcel 1) and Four Seasons Macao (parcel 2) are located. Under the terms of the concession, we are required to complete
development of parcel 3 by August 2011. We have commenced pre—construction on parcel 3 and intend 1o commence construction after
necessary government approvals are obtained, regional and global economic conditions improve, future demand warrants it and
additional financing is obtained. As a result, there is a significant risk that by the time we are able to commence construction, we will
not be able to complele it by the deadline. See “— Risks Related 10 Our Business — Recent disruptions in the financial markets could
adversely affect our ability (o raise additional financing. [f we are unable to raise additional capital in the near
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term, we would need to consider suspending additional portions, if not all, of our remaining global development projects. Should
general economic conditions not improve, if we are unable to obtain sufficient funding such that completion of our suspended projects
is not probable, or should management decide to abandon certain projects, all or a portion of our investment to date on our suspended
projects could be tost,” “— Risks Related to Qur Business — There are significant risks associated with our planned construction
prejects, which could adversely affect our financial condition, results of operations or cash flows from these planned facilities™ and
“— Conducting business in Macao and Singapore has certain political and economic risks which may effect the financial condition,
results of operations or cash flows of our Asian Operations.” Although we believe that we will be able to obtain an extension, if we are
not able to complete the development of parcel 3 by the deadline or the portion of the land concession related to parcel 3 is not
separated from the portions related to parcels 1 and 2, the Macao government has the right to unilaterally terminate our land concession
for parcels 1, 2 and 3 without compensation to us. The loss of our land concession would prohibit us from conducting gaming
operations at The Venetian Macao and Four Scasons Macao, which could have a material adverse effect on our financial condition,
results of operations or cash flows.

Q

Our revised development plan may give certain of our hotel managers for our Cotai Strip developments the right fo terminate
their agreements with us.

We have entered into management agreements with Starwood and Shangri-La to manage hotels and serviced luxury apartment
hotel units located on our Cotai Strip parcels 5 and 6. Under our revised development plan, construction of these hotels and serviced
luxury apartment hotel units has been suspended until project—level financing is obtained and conditions in the capital markets and
general economic conditions improve. Our management agreements with Starwood and Shangri~La impose certain construction and
opening obligations and deadlines on us, and the delays and potential delays described above create a significant risk that we will fail to
meet some or all of these obligations and deadlines. We are currently negotiating a standstifl agreement with Starwood, which we
expect to be finalized in the first quarter of 2009, If negotiations are unsuccessful or we do not obtain a similar agreement with
Shangri-La, Starwood and Shangri—La would have the right to terminate their agreements with us, which would result in our having to
find new managers and brands for the above—described projects, and which could have a material adverse effect on our financial
condition, results of operations or cash flows,

The Macao government can terminate our subconcession under certain circumstances witheut compensation to us, which would
have a material adverse effect on our financial condition, results of operations or cash flows.

The Macao government has the right, afier consultation with Galaxy, to unilaterally terminate our subconcession in the event of
VML’s serious non—compliance with its basic obligations under the subconcession and applicable Macao laws. Upon termination of our
subconcession, our casinos and gaming—related equipment would be automalically wansferred to the Macao government without
compensation to us and we would cease to generate any revenues from these operations. The loss of our subconcession would prohibit
us from conducting gaming operations in Macao, which could have a material adverse effect on our financial condition, results of
operations or cash flows.

We will stop generating any revenues from our Macao gaming operations if we cannot secure an extension of our subconcession
in 2022 or if the Macao government exercises its redemption right,

Our subconcession agreement expires on June 26, 2022. Unless our subconcession is extended, on that date, all of our casinos and
gaming—related equipment will be amtomatically transferred to the Macao government without compensation to us and we will cease to
generate any revenues from these operations. Beginning on December 26, 2017, the Macao government may redeem the subconcession
agreement by providing us at least one year prior notice. In the event the Macao government exercises this redemption right, we are
cntitled to fair compensation or indemnity. The amount of such compensation or indemnity will be determined based on the amount of
revenue generated during the tax year prior to the redemption. We cannot assure you that we will be able to renew or extend our
subconcession agreement on terms favorable to us or at all. We also cannot assure you that if our subconcession is redeemed, the
compensation paid will be adequate to compensaie us for the loss of future revenues.
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The number of visitors to Macaa, particularly visitors from mainland China, may decline or travel to Macao may be disrupted.
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Our VIP and mass markel gaming patrons typically come from nearby destinations in Asia, inciuding mainland China, Hong
Kong. South Korea and Japan. Increasingly, a significant number of gaming patrons come to our casinos from mainland China.

The large investments that we and our competitors are making in the construction of new hotels and casinos, are based, in part, on
projcctions regarding the number of visitors, and in particular, visitors from mainland China. As a result, general economic conditions
and policies in China could have a significant impact on our financiat prospects. Any slowdown in economic growth or changes of
China’s current restrictions on travel and currency movements could disrupt the number of visitors from mainland China to our casinos
in Macao as well as the amounts they are willing 10 spend in the casinos.

In carly October 2008, news media reported that certain additional proposed restrictions were imposed on exit visa applicants for
travel to Macae by Chinese authorities. Under the measures, residents of mainland China are restricted 10 making only one visit every
two months instead of one visit per month. In addition, residents of mainland China visiting Hong Kong may no longer visit Macao on
the same visa, but instead must obtain a separate visa for any visit to Macao. These developments have, and any future policy
developments that may be implemented may have, the effect of reducing the number of visitors to Macao from mainiand China, which
could adversely impact tourism and the gaming industry in Macao.

Our Macao operations face intense competition, which could have a material adverse effect on our financial condition, results of
aperations or cash flows.

The hotel, reson and casino businesses are highly competitive. Our Macao operations currently compete with numerous other
casinos located in Macao. In addition, we expect competition to increase in the near future from locat and foreign casino operators, Qur
Macao operations will also compete to some extent with casinos located elsewhere in Asia, such as Malaysia’s Genting Highlands, as
well as gaming venues in Australia, New Zealand and clsewhere in the world, including Las Vegas. [n addition, certain countries have
legalized, and others may in the future legalize, casino gaming, including Hong Kong, Japan, Taiwan and Thailand. The proliferation of
gaming venues in Southeast Asia could significantly and adversely effect our financial condition, results of operations or cash flows,

The Macao and Singapore governments conld grant additional rights to conduct gaming in the future, which could have a
material adverse effect on our financial condition, results of operations or cash flows,

We hold a subconcession under one of only three gaming concessions authorized by the Macao government to operate casinos in
Macao. The Macao government permits existing concessionaires to grant subconcessions; however, the Macao government has
undertaken contractually not to grant additional gaming concessions until Aprit 1, 2009. If the Macao government were to allow
additional competitors to operate in Macao through the grant of additional concessions or subconcessions, we would face additional
competition, which could have a material adverse effect on our financial condition, results of operations or cash flows,

We hold one of two licenses granted by the Singapore government to develop an integrated resort, including a casino. Under the
Exclusivity Period, which began on March 1, 2007, the Singapore government will not license another casino for at least ten years. [f
the Singapore government were to license additional casinos, we would face additional competition which could have a material
adverse ¢lfect on our financial condition, results of operations or cash flows.

We may not be able to attract and retain professional staff necessary for our existing and future properties in Macao and our
aperations in Singapore.

Cur success depends in large part upon our ability to attract, retain, train, manage and motivate skilled employees. In addition, the
Macac govemment requires us to only hire Macao residents as dealers in our casinos.
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There is significant competition in Macao for employees with the skills required to perform the services we offer and competition for
these individuals is likely to increase as we open our remaining Cotai Strip developments and as other competitors expand their
operations. We expect competition in Singapore for employees with the skills we require as we develop and open the Marina Bay
Sands. There can be no assurance that a sufficient number of skilled emptoyecs will continue to be available, or that we will be
successful in training, retaining and motivaling current or future employees. If we are unable to attract, retain and train skilled
employees, our ability to adequately manage and staff our existing and planned casino and resort properties in Macao and Singapore
couid be impaired, which could have a material adverse effect on our business, financial condition, results of operations or cash flows.

We are dependent upon gaming junket operators for a significant portion of our gaming revenues in Macao.

Junket operators, who promote gaming and draw high—roller customers to casinos, are responsible for a significant portion of our
gaming revenues in Macao. With the rise in gaming in Macao, the competition for relationships with junket operators has increased.
While we are undertaking initiatives to strengthen our relationships with our current junket operators, there can be no assurance that we
will be able to maintain, or grow, our relationships with junket operators. If we are unable to maintain or grow our relationships with
junket operators, our ability to grow our gaming revenues will be hampered and we may seek alternative ways (o develop relationships
with high-roller customers.

[n addition, the quality of junket operators is important to our reputation and our ability to continue (o operate in compliance with
our gaming licenses. While we strive for excellence in our associations with junket operators, we cannot assure you that the junket
operators with whom we are associated will meet the high standards we insist upon. If a junket operator falls below our standards, we
may suffer reputational harm, as well as worsening relationships with, and possibly sanctions from, gaming regulators with authority
over our operations,

Our business could be adversely affected by the limitations of the pataca exchange markets and restrictions on the export of the
renminbi

Our revenues in Macao are denominated in patacas, the legal currency of Macao, and Hong Kong dollars. Although currently
permitted, we cannot assure you that patacas will continue to be freely exchangeable into U.S. dollars. Also, because the currency
market for patacas is relatively small and undeveloped, our ability to convert large amounts of patacas into U.S. dollars over a relatively
short period may be limited. As a result, we may experience difficulty in converting patacas into U.S, dollars,

We are currently prohibited from accepling wagers in renminbi, the legal currency of China. There are currently restrictions on the
export of the renminbi outside of mainland China, including to Macao. Restrictions on the export of the renminbi may impede the flow
of gaming cuslomers from mainland China to Macao, inhibit the growth of gaming in Macao and negatively impact our gaming
operations.

On July 21, 2005, the People’s Bank of China announced that the renminbi will no longer be pegged to the U.S. dollar, but will be
altowed to float in a band (and, to a limited extent, increase in value) against a basket of foreign currencies. The Macao pataca is pegged
to the Hong Kong dollar. Certain Asian countries have publicly asscrted their desire to eliminate the peg of the Hong Kong dollar to the
U.S. dollar. As a result, we cannot assure you that the Hong Kong dollar and the Macao pataca will continue to be pegged to the
U.S. dollar or that the current peg rate for these currencies will remain at the same level. The floating of the renminbi and possible
changes to the peg of the Hong Kong dollar may result in severe fluctuations in the exchange rate for these currencies. Any change in
such exchange rates could have a material adverse effect on our operations and on our ability to make payments on certain of our debt
instruments. We do not currently hedge for foreign currency risk.

Certain Nevada gaming laws apply to our planned gaming activities and associations in other jurisdictions where we operate or
plan to operate.

Certain Nevada gaming laws also apply to our gaming activities and associations in jurisdictions outside the State of Nevada. We
are required to comply with certain reporting requircments concerning our proposed gaming
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activities and associations occurring outside the State of Nevada, including Macao, Singapore and other jurisdictions. We will also be
subject to disciplinary action by the Nevada Commission if we:
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+ knowingly violate any laws of the foreign jurisdiction pertaining to the foreign gaming operation;

fail to conduct the foreign gaming cperation in accordance with the standards of honesty and integrity
required of Nevada gaming operations;

engage in any activity or enter into any association that is unsuitable for us because it poses an
unrcasonable threat to the control of gaming in Nevada, reflects or tends to reflect discredit or disrepute
upon the State of Nevada or gaming in Ncvada, or is contrary to the gaming policies of Nevada;

engage in any activity or enter into any association that interferes with the ability of the State of Nevada to
collect gaming taxes and fees; or

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

In addition, if the Nevada Board determines that one of our actual or intended activities or associations in a foreign gaming
operation may violate one or more of the foregoing, we can be reguired to file an application with the Nevada Commission for a finding
of suitability of such activity or association. [f the Nevada Commussion finds that the activity or association in the foreign gaming
operation is unsuitable or prohibited, we will either be required to terminate the activity or association, or will be prohibited from
undertaking the activity or association. Consequently, should the Nevada Commission find that our gaming activitics or associations in
Macao or certain other jurisdictions where we operate are unsuitable, we may be prohibited from undertaking our planned gaming
activities or associations in those jurisdictions,

‘The Macao gaming awthorities exercise similar powers for purposes of assessing suitability in relation to our activities in
jurisdictions outside of Macao.

We may not be able to monetize some of our real estate assets.

Part of our business strategy in Macao relies upon our ability to profitably operate, sell and/or grant rights of use over certain of
our real estate assts once developed, including retat! malls and apartment hotels, and to use the proceeds of these operations and sales
to refinance, or repay, in part our construction Joans for these assets, as well as to fund existing and future development both in Macao
and elsewhere. Our ability to monetize these assets will be subject to market conditions, applicable legislation, the receipl of necessary
govemment approvals and other factors. If we are unable to profitably operate and/or monetize these real estale assets, we will have Lo
seck alternative sources of capital to refinance in part our construction loans and for other investment capital. These alternative sources
of capital may not be available on commercially reasonable terms or at all.

VML may have financial and other obligations to foreign workers managed by its contractors under povernment labor quotas.

The Macao government has granted VML a quota to permit it to hire foreign workers. VML has cifectively assigned the
management of this quota to its contractors for the construction of The Venetian Macao, Four Seasons Macao and other Cotai Strip
projects. VML, however, remains ultimately liable for all employer obligations relating to these employecs, including for payment of
wages and faxes and compliance with labor and workers’ compensation laws. VML requires each contractor to whom it has assigned
the management of part of its labor quota to indemnify VML for any costs or liabilitics VML incurs as a result of such contractor’s
failure to fulfill employer obligations. VML's agreements with its contractors also contain provisions that permit it to retain some
payments for up to one year after the contractors complete work on the projects, We cannot assure you that VML's contractors will
fulfill their obligations to employees hired under the labor quotas or to VML under the indemnification agreements, or that the amount
of any indemnification will be sufficient to pay for any obligations VML may owe to employees managed by contractors under VML's
quotas. Until we make final payments to our contractors, we have offset rights to collect
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amounts they may owe us, including amounts owed under the indemnities relating to employer obligations. After we have made the
final payments, it may be more difficult for us to enforce any unpaid indemnity obligations.
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The transporiation infrastructure in Macao may need 10 be expanded 1o meet increased visitation in Macao,

Macao is in the process of expanding its transportation infrastructure 10 service the increased number of visitors to Macao, If the
planned expansions of transportation facilities 1o and from Macao are delayed or not completed, and Macao’s transportation
mfrastructure is insufficient to meet the demands of an increased volume of visitors to Macao, the desirability of Macao as a gaming
and tourist destination, as well as the results of operations of our Macao properties, could be negatively impacted.

We operate a passenger ferry service between Macao and Hong Kong under a concession granted by the Macao government. The
loss af the ferry concession could have a material adverse effect on our financial condition, results of operations or cash flows.

We operate a passenger ferry service between the Cotai Strip in Macao and Hong Kong under a concession granted by the Macao
government. Another transportation company claims that the grant of the ferry service was improper and has sued the Macao
government seeking a review of the government’s decision. See “ltem 3 — Legal Proceedings — Litigation Relating to Qur Macao
Operations.” Cur inability o operate our ferry service could result in a significant loss of visitors to our Cotai Strip properties, including
The Venetian Macao, and coutd have a material adverse effect on our financial condition, results of operations or cash flows,

We are currently not required to pay corporate income taxes on our casino gaming operations in Macao. This tax exemption
expires at the end of 2013,

We have had the benefit of a corporate tax exemption in Macao, which exempls us from paying corporate income tax on profits
generated by the operation of casino games. We will continue to benefit from this tax exemption through the end of 2013, We cannot
assure you that this tax exemption will be extended beyond the expiration date and we do not expect this tax exemption Lo apply to our
non—gaming activities.

Macao is susceptible to severe typhoons that may disrupt operations.

Macao is susceplible to severe typhoons. Macao consists of a peninsula and two islands off the coast of mainland China. On some
occasions, typhoens have caused a considerable amount of damage to Macao’s infrastructure and economy. In the event of a major
typhoon or other natural disaster in Macao, our busincss may be severely disrupted and our results of operations could be adversely
effected. Although we have insurance coverage with respect to these events, we cannot assure you that cur coverage will be sufficient 1o
fully indemnify us against all direct and indirect costs, including loss of business, that could result from substantial damage to, or partial
or complete destruction of, our Macao properties or other damage to the infrastructure or economy of Macao.

Our Singapore concession can be terminated under certain circumstances without compensation 10 us, which would have a
material adverse effect on our financial condition, results of operations ar cash flows.

The Development Agreement between MBS and the STB contains events of default which could permit the STB to terminate the
agreement withoul compensation to us. If the Development Agreement is terminated, we could lose our right to open and operate the
Marina Bay Sands and our investment in Marina Bay Sands could be lost.

For a more complete description of the Singapore gaming regulatory requirements applicable to beneficial owners of our voting

securities, see “ltem | — Business — Regulation and Licensing — Development Agreement with Singapore Tourism Board,”

37




Table of Contents

An outbreak of highly infectious disease could adversely affect the number of visitors to our facilities and disrupt our operations,
resulting in a material adverse effect en our financial condition, resulls of operations or cash flows.

In 2003, Taiwan, China, Hong Kong, Singapore and certain other regions experienced an outbreak of a highly contagious form of
atypical pncumonia known as severe acute regpiratory syndrome (“SARS™). As a result of the outbreak, there was a decrease in travel to
and from, and economic activity in, affceted regions, including Macao. [n addition, there have been fears concering the spread of an
“avian flu” in Asia. Potential future outbreaks of SARS, avian flu or other highly infectious diseases may adversely affect the number of
visitors to our operating propetties and our other properties we are currently developing. Furthermore, an outbreak might disrupt our
ability to adequately staff our business and could generally disrupt our operations. If any of our customers or employees is suspected of
having contracted certain highly contagious discases, we may be required 1o quarantine these customers or employees or the affected
areas of our facilities and temporarily suspend part or all of our operations at affected facilities. Any new outbreak of such a highly
infectious disease could have a material adverse effect on our financial condition, results of operations or cash flows.

ITEM I1B. — UNRESOLVED STAFF COMMENTS
None.
ITEM 2. — PROPERTIES

We own an approximately 63—acre parcel of land on which our Las Vegas Operating Propertics are located and an approximately
19-acre parcet of land located to the east of the 63—acre parcel. We own these parcels of land in fee simple, subject (o certain
easements, encroachments and other non—monetary encumbrances. LVSLLC’s senior secured credit facility is, subject to certain
exceptions, collateralized by a first prionity sccurity interest (subject to permitted liens) in substantially all of LVSLLC's propenty.

We have recetved concessions from the Macao government to build on a six—acre land site for the Sands Macao and parcels 1, 2
and 3 on the Cotai Strip, including the sites on which The Venetian Macao (parcel 1) and Four Seasons Macao (parcel 2) are located.
We do not own these land sites in Macao; however, the land concessions grant us exclusive use of the land. As specified in the land
concessions, we arc required to pay premiums, which are either payable over four years or arc due upon the completion of the
comresponding integrated resort, as well as annual rent for the term of the land concession, which may be revised every five years by the
Macao government. In October 2008, the Macao government amended our land concession to scparate the retail and hotel pottions of
the Four Seasons Macao parcel and allowed us to subdivide the parcel into four separate components, consisting of retail, hotel/casino,
Four Seasons Apartments and parking arcas. In consideration for the amendment, we paid an additional land premium of approximately
$17.8 million and will pay adjusted annual rent over the remaining term of the concession, which increased slightly due to the revised
allocation of parcel use. See “'ltem 8 — Financial Statements and Supplementary Data — Notes to Consolidated Financial Statements
— Note 6 — Leaschold Interests in Land. Net” for more information on our payment obligation under these land concessions.

We do not yet have all the necessary Macao government approvals that we will need in order to develop our remaining Cotai Strip
developments. Although, we have commenced construction or pre—construction for our Cotai Strip projects on parcels 5, 6, 7 and 8, we
have not yet obtained a land concession for these parcels from the Macao government, which holds title to the land. Land concessions
in Macao generally have terms of 25 years, with automatic extensions at our option of 10 years thereafler in accordance with Macao law
and there are common rates based on land use generally applied to determine the cost of these land concessions. We are currently in the
process of negotiating with the Macao government to obtain the land concession, which wilt require us to pay certain premiums and
rent, for parcels 5 and 6, and we will subsequently negotiate the land concession for parcels 7 and 8. We believe we will be successful

in obtaining the land concessions; however, in the event we are unable to obtain concessions for the land underlying parcels 5, 6, 7
and/or 8. we could lese alt or a substantial pant of our $1.77 billion in capitalized costs refated to our developments on parcels 5, 6, 7
and 8 as of December 31, 2008.

Under our land concession for parcels 1, 2 and 3, we are required to complete the development of parcel 3 by August 2011, We
believe that if we are not able to complete the development of parcel 3 by the deadline, we will be
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The following performance graph compares the performance of our common stock with the performance of the Standard & Poor’s
500 Index, the Dow Jones US Gambling Index and a peer group of companies, during the period from the Company’s initial public
offering on December |5, 2004 through December 31, 2008. The selected peer group for 2008 was comprised of two gaming
companics considered to be the Company's closest competitors: MGM MIRAGE and Wynn Resorts Limited. The seiected peer group
for 2007, 2006 and 2005 included these two companies as well as Hamrah's Entertainment, Inc. In 2008, Harrah’s Entertainment, Inc.
ceased to trade as a public company. The selected peer group for 2004 included these three companies, as well as Caesars
Entertainment, Inc. and Mandalay Resort Group. in 2005, Caesars Entertainment, Inc. was acquired by Harrah’s Entertainment, Inc. and
Mandalay Resort Group was acquired by MGM MIRAGE. Due to the decrease in companies within our peer group. we will replace our
peer group with the Dow Jones US Gambling Index in future filings. The graph plots the changes in value of an initial $100 investment
over the indicated time period, assuming all dividends are reinvested. The stock price performance in this graph is not necessarily
indicative of future stock price performance.
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12/15/04 12/31/04 12/31/05 12/31/06 12/31/07 12/31/08
Las Vegas Sands Corp. $ 100.00 § 103.09 $ 8477 § 19218 § 221.33 $ 1274
S&P 500 $ 100.00 $ 103.40 $ 10848 $ 125.62 $§ 13252 $ 8349
Dow Jones US Gambling Index $ 100.00 § 106.32 $ 107.76 $ 157.03 § 180.27 § 4848
Peer Group $ 100.00 $ 104.38 $ 102.83 3 148.30 § 193.98 § 5311

The performance graph should not be deemed fited or incorporated by reference into any other Company filing under the

Securities Act of 1933 or the Exchange Act of 1934, except to the extent the Company specifically incorparates the performance graph
by reference therein.
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Cash Flows — Summary

QOur cash {lows consisted of the following:

Year Ended December 31,
2008 2007 2006
(In thousands)

Net cash provided by (uscd in).operations 127,786 § 365457 S5 (196.720).

Investing cash Nows:

Capital expenditures ' ' (3,789,008) (3,793,703) (1,925,291)
Change in restricted cash 218,044 556,276 (310,565)
Acquisition.of gaming license included in other assets - (50,000) _—

Net cash used in investing activities (3,570,964) (3,287,427 (2,235,856)

Financing cash flows:

Proceeds from exercise of stock options 6,834 30,221 7,226
Proceeds from common stock issued, net of fransaction costs 1,053,695 — —
Proceeds from preferred stock and warrants issued to Principal

Stockholdet’s family, net of transaction costs 523,720 —
Procecds from prelerred stock and warrants issued, net of transaction costs 503,625 e —
Proceeds from convertible senior notes from Principal Stockholder’s family 475,000 — —
Proceeds from long term—debt 4,616,201 5,135,076 2,619,995
Repayments of long—term debt (1,725,908) (1,775,801} (132,746)
Proceeds from.the sale of The Shoppes at The Palazzo 243,928

Other (91.856) (66.631) (51,493)
Net cash.provided by financing activities 5,605,239 3,322,865 2,442,982

Effect of exchange rate on cash 18,952 (11,811} gla

Net increase in cash and cash equivalents 3 2,181,013 § 389,084 3 11,220

Cash Flows — Operating Activities

Table games play at our Las Vegas propertics is conducted on a cash and credit basis while table games play at our Macao
propertics is conducted primarily on a cash basis. Slot machine play is primarily conducted on a cash basis. The retail hotel rooms
business is gencrally conducted on a cash basis, the group hotel rooms business is conducted on a cash and credit basis, and banquet
business is conducted primarily on a credit basis resulting in operating cash flows being generally affected by changes in operating
income and accounts receivable. Net cash provided by operating activities for the year ended December 31, 2008, was $127.8 million, a
decrease of $237.7 million as compared with $365.5 million for the year ended December 31, 2007. The main factors contributing to
the decrease in operating cash flow are the decrease in our operating income for the year ended December 31, 2008, and a significant
increase in our accounts receivable (duc to the gaming activity at our Las Vegas Operations and an increase in our granting of casino
credit at our Macao properties), offset by a decrease in leasehold interests in land payments duning the year ended December 31, 2008.
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Capital expenditures for the ycar ended December 31, 2008, totaled $3.79 billion, including $2.0 billion for construction and
development activities in Macao (primarily related to Four Seasons Macao and our other Cotai Strip developments); $447.9 million for
construction and development activities at The Palazzo and The Shoppes at The Palazzo; $763.6 million for construction and
development activities in Singapore; $130.0 million on improvements and maintenance capital expenditures at The Venetian Las Vegas
and Sands Expo Center in Las Vegas; $307.5 million for the construction of Sands Bethlehem; and $139.6 miillion for corporate and
other activitics, primarily for the construction of the St. Regis Residences.

Restricted cash decreased $218.0 million due primarity to a $276.2 million decrease in restricted cash balances in Singapore as we
made construction payments related to Marina Bay Sands, offsel by $64.9 million in Macao related to proceeds from loan draws to fund
construction costs related primarily to Four Seasons Macao and our other Cotai Strip developments.

Cash Flows — Financing Activities

For the year ended December 31, 2008, net cash flows provided from financing activitics were $5.61 billien. The net increase was
primarily attributable to $2.56 billion in net proceeds from the issuance of our common and preferred stock, warrants and Convertible
Senior Notes, and net borrowings of $1.74 billion under the U.S. sentor secured credit facility, $444.3 million under the Macao credit
facility, $404.0 million under the Singapore credit facilities, $218.6 million under the ferry financing credit facility and $243.9 million
in proceeds received from the sale of The Shoppes at The Palazzo.

Development Financing Strategy

Through December 31, 2008, we have principally funded our development projects through borrowings under our U.S., Macao
and Singapore bank credit facilities (see “ltem 8 — Financial Statemetus and Supplementary Data — Notes to Consolidated Financial
Statements — Note 8 — Long-Term Debt™), operating cash flows and proceeds from the disposition of non—core assets. We held
unrestricied and restricted cash and cash equivalents of approximately $3.04 billion and $194.8 million, respectively, as of
December 31, 2008.

Commencing September 30, 2008, the U.S. sentor secured credit facility and FF&E financings require our Las Vepas operations
to comply with certain financial covenants at the end of each quarnier, including maintaining & maximum leverage ratio of net debt, as
defined, to trailing twelve—month adjusted earnings before interest, income taxes, depreciation and amontization, as defined (“Adjusted
EBITDA"). The maximum leverage ratio decreases from 7.5x as of December 31, 2008, to 7.0x for the quarterly periods ending March
31 and June 30, 2009, and then to 6.5x for the quarterly periods ending September 30 and December 31, 2009. [n Macao, our credit
facility also requires us to comply with similar financial covenants, including maintaining a maximum leverage ratio of debt to
Adjusted EBITDA. The maximum leverage ratio decreases from 4.5x as of December 31, 2008, to 4.0x for the quarterly periods ending
March 31 and June 30, 2009, and then to 3.5x for the quarterly periods ending September 30 and December 31, 2009, 1T we are unable
to maintain compliance with the financial covenants under these credit facilities, we would be in default under the respective credit
facilities. A default under our domestic credit facilities would trigger a cross—default under our airplane financings, which, if the
respective lenders chose to accelerate the indebledness outstanding under these agreements, would result in a default under our senior
notes. A default under our Macao credit facilities would trigger a cross—default under our ferry financings. Any defaulis or
cross—defaults under these agreements would allow the lenders, in each case, 10 exercise their rights and remedies as defined under their
respective agreements. If the lenders were to exercise their rights 1o accelerate the due dates of the indebtedness outstanding, there can
be no assurance that we would be able to pay or refinance any amounts that may become accelerated under such agreements, which
could force us 1o restructure or alter our operations or debt obligations.

As our Las Vegas properties did not achieve the levels of Adjusted EBITDA necessary (o maintain compliance with the maximum
leverage ratio for the quarterly periods ended September 30 and December 31, 2008, we completed a private placement of
$475.0 million in Convertible Senior Notes in September 2008 and a $2.1 billion common and preferred stock and warrants offering in
November 2008 (see “Item 8 — Financial Statements and
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Supplementary Data — Notes to Consolidated Financial Statements — Note 8 — Long—Term Debt” and “[tem 8 — Financial
Statements and Supplementary Data — Notes to Consolidated Financial Statements — Note 9 — Stockholders' Equity™, respectively).
A pottion of the proceeds from the convertible senior notes was used 10 exercise the EBITDA true—up provision {as defined below?} for
the quarterly period ended September 30, 2008, which, by itself, would not have been sufficient to maintain compliance with the
maximum leverage ratio when applied to the quarterly periods ended September 30 and December 31, 2008. Accordingly, additienal
proceeds from the offerings were contributed to LVSLLC to reduce the net debt of the parties to the domesiic credit facilities in order to
maintain compliance with the maximum leverage ratio for the quarterly periods ended September 30 and December 31, 2008. As of
December 31, 2008, our domestic leverage ratio was 6.2x, compared to the maximum leverage ratio of 7.5x. Adjusted EBITDA
generated by our Macao operations was sufficient to maintain compliance with the respective maximum leverage ratio for the quarterly
periods ended during 2008. As of December 31, 2008, our Macao leverage ratto was 4.0x, compared to the maximum leverage ratio of
4.5x.

In order to fund our revised development plan, as described in “— Note 1 — Organization and Business of Company —
Development Projects,” and comply with the maximum leverage ratio covenants of our U.S. and Macao credit facilities for quarterly
periods in 2009 and beyond, we will utilize cash on hand, cash flow from operations and available borrowings under our credit
facilities. We will also need to execute on some, or a combination, of the following measures: (1) achieve increased levels of Adjusted
EBITDA at our Las Vegas and Macao propertics, primarily through aggressive cost—culling measures; (ii) successfully complete the
sale of certain non—core assets {e.g. Four Seasons Apartments or the malls at The Venetian Macao and Four Seasons Macao), a portion
of the proceeds from which would be used to repay our debt: (i1} elect to contribute up to $50 million and $20 million of cash on hand
to our Las Vegas and Macao operations, respectively, on a bi—quarterly basis (such contributions having the effect of increasing
Adjusted EBITDA by the corresponding amount during the applicable quarter for purposes of calculating maximum leverage ratio (the
“EBITDA true—up™}); or (iv) execute a debt reduction plan. If the aforementioned measures are not sufficient to fund our revised
development plan and maintain compliance with our financial covenants, we may also need to execute on some, or a combination, of
the following measures: (i) further decrease the rate of spending on our global development projects; (ii) obtain additional financing at
our parent company level, the proceeds from which could be used 1o reduce or repay debt in Las Vegas and/or Macao; (iii) consider
othcr asset sales; (iv) elect to delay payment of dividends on the Preferred Stock; or (v) seek waivers or amendments under our Las
Vegas and Macao credit facilities; however, there can be ne assurance that we will be able to obtain such waivers or amendments.
Management believes that successful execution of some combination of the above measures will be sufficient for us to fund our
commitments and maintain compliance with our financial covenants throughout 2009.
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LAS VEGAS SANDS CORP.

Las Vegas Sands Corp. Reports First Quarter 2008 Results

Quarterly Net Revenue Increases 71.8% and Reaches $1.08 Billion

Consolidated Adjusted Property EBITDAR Increases 34.4% to $288.3 Million

LAS VEGAS, April 30 /PRNewswire-FirstCall/ -- Las Vegas Sands Corp. (NYSE: LVS), today reported financial results for the
quarter ended March 31, 2008.

Company-Wide Operating Results

Net revenue for the first quarter of 2008 increased 71.8% to $1.08 billion, compared to $628.2 million in the first quarter of
2007. Consolidated adjusted property EBITDAR in the first quarter of 2008 was $288.3 million, an increase of 34.4%,
compared to $214.4 million in the year-ago quarter. On a GAAP (Generally Accepted Accounting Principles) basis, operating
income was $96.6 million versus operating income of $131.0 million in the first quarter of 2007, The decrease in operating
income of $34.4 million reflects increases in operating costs as we expand our infrastructure to execute our global growth
plans, depreciation and amortization expense, and pre-opening expense related to our preparations for the opening of the
Four Seasons Macao and other properties which will open in the future in Macao, Singapore, and the United States.

Adjusted net income (exciuding loss on disposal of assets, pre-opening expense, development expense, and loss on early
retirement of debt) was $23.6 million, or adjusted earnings per diluted share of $0.07, compared to $114.6 million, or
adjusted earnings per diluted share of $0.32, in the first quarter of 2007. The decrease in adjusted net income of $91.0
million was driven principally by the increased operating costs mentioned above and increases in net interest expense and
depreciation and amortization expense. On a GAAP basis, net loss in the first quarter of 2008 was $11.2 million, or $0.03 per
diluted share, compared to net income of $90.9 million, or $0.26 per diluted share, in the first quarter of 2007. The decrease
in GAAP net income of $102.1 miilion was principally driven by the increases in operating costs, depreciation and
amortization expense, pre-opening expense, and net interest expense mentioned above.

First Quarter Highlights

William P. Weidner, president and COO stated, "Whitle we remain pleased with our progress in the steady execution of our
global growth strategy, our first quarter operating results reflect both an intensely competitive operating environment in
Macao as well as a weaker economic environment here in the United States. In Asia, our efforts to transform Macao into
Asia's premier business and leisure destination continue to move ahead. The strong and consistent visitation to the Cotai
Strip's anchor property, The Venetian Macao, and the solid early performance of the property's hotel, retail, and group
meeting businesses, reflect that we are continuing to deliver on the fundamental goal and commitment we share with the
people of Macao -- the transformation of Macao inte Asia's premier business and leisure destination. The recent
announcements by the government of Macao regarding gaming regulation appear to be consistent with that vision and
support our conviction that the execution of our Cotai Strip development strategy will deliver significant economic benefits to
Macao and the entire region, as well as industry-leading returns to our shareholders. In Las Vegas, despite a more
challenging economic environment, The Venetian delivered solid results, and we opened The Palazzo, completing our master
plan of the largest integrated destination resort in the world. We have now set the stage for strong growth and industry-
leading returns in the Las Vegas market for years to come."

Weidner continued, "Since opening eight months ago, we have now welcomed more than 14 million guests from around the
region to Asia's first integrated destination resort, The Venetian Macac. Both business and leisure visitors have contributed to
strong hotel rate and solid occupancy statistics, reflecting the appeal of our product offering and the significant interest from
around the region in the world-class amenities of our integrated resort. QOur corporate meeting and convention businesses,
although hindered somewhat by a lack of transportation infrastructure, are enjoving significant amounts of repeat business,
Our entertainment offerings have been well received throughout the region, driving significant visitation to Macao. Our mass
gaming volumes continue to grow and are the largest of any single property in Macao today, reflecting the popularity and
acceptance of our product offering to this important market segment. While our VIP gaming volumes were down sequentially
due to the increasingly competitive environment that has developed in this market segment over the last few months, we
have taken actions that we believe will enable us to grow both our share of the market and our cash flow generated from this
segment of our business in the future. We remain confident that the world-class product offerings of The Venetian Macao,
together with our continuing investments along the remainder of the Cotai Strip, will allow us to deliver industry-leading
returns and superior financial performance.

"Our construction, design and development work on each of our other six sites on the Cotai Strip has continued to progress,
with our second Cotai Strip property, the Four Seasons Macao, which is adjacent to The Venetian Macao, scheduled to open
this summer,

"In Las Vegas, our properties performed well in a somewhat weaker econemic environment, delivering solid gaming volumes




and REVPAR. After a soft opening Ias.cember 30th, The Palazzo has had a steac‘mp of additional amenities added to
its product offerings. Looking ahead, as its full complement of hotel suite, retail dining and entertainment amenities finish
coming on-line, we expect this breathtaking 3,066-suite hotel, together with The Venetian and the Sands Expo and
Conventien Center, to provide an ideal platform for growth in Las Vegas in the years ahead," said Weidner.

Las Vegas First Quarter Operating Results

Adjusted property EBITDAR for cur Las Vegas operations increased 9.3% to $122.6 million in the first guarter of 2008,
compared to $112.1 million in the first quarter of 2007. On a GAAP basis, operating income for our Las Vegas operations
decreased 36.4% to $57.4 million, compared to $90.3 million in the 2007 period. The increase in adjusted property EBITDAR
was principally driven by the opening of The Palazzo. The decrease in operating income was driven principally by the increase
in depreciation and amortization expense of $31.4 million compared to the quarter one year ago, which is principally related
to the opening of The Palazzo.

lLas Vegas operations' table games drop was $456.6 million in the first quarter of 2008 versus $353.1 million during the first
quarter of 2007, an increase of 29.3%. Slot machine handle {volume) increased 38.7% to $816.2 million in the first quarter
of 2008, compared to $588.4 million during the first quarter of 2007. The increases in table games drop and slot handle were
principally driven by the expansion of gaming capacity at The Palazzo. Table games win percentage (calculated before
discounts) was 25.3% in the first quarter of 2008, compared to 29.1% in the first quarter of last year. This compares to our
expected range of 20% to 22%. Slot win percentage (calculated before slot club cash incentives) was 6.0% in the first
quarter of 2008, the same as in the first quarter last year. Casino revenues for Las Vegas operations were $147.8 million in
the first quarter of 2008, compared to $119.6 million a year ago.

Las Vegas operations' hotel revenues increased 41.7% to $136.2 million versus $96.1 million in the first quarter of 2007. The
increase in hotel revenues was principally due to the opening of The Palazzo.

The Venetian Las Vegas' average daily rate (ADR) was $274, down slightly compared to $276 in the first quarter of 2007. The
Venetian's occupancy of available guestrooms decreased to 91.1% during the first quarter of 2008, down from 98.8% during
the prior year period. Revenue per available room (REVPAR) at the Venetian decreased 8.4% to $250 in the 2008 period,
compared to $273 in the first quarter of 2007. In its' first quarter of operation, The Palazzo's ADR was $244, while occupancy
of available guestrooms was 79.1%, generating REVPAR of $193.

Food and beverage revenues for Las Vegas operations increased to $55.9 million in the first guarter of 2008, compared to
$39.8 million in the 2007 peried, an increase of 40.5%. Retail and other operating revenues were $41.2 million in the
quarter, compared to $41.3 million in the first quarter last year.

"After a soft opening on December 30th, The Palazzo added amenities throughout the quarter, including the opening of The
Shoppes at the Palazzo, featuring Barneys New York, which debuted in January, as well as more than a dozen restaurants,
many featuring James Beard Award-winning chefs, As its full suite of features and amenities continue to ramp, including the
Tony award-winning Broadway sensation Jersey Boys, which recently opened for previews and will formally take occupancy of
its custom-built theatre in The Palazzo on Saturday May 3rd, we expect The Palazzo's operations to continue to build
momentum throughout the year.

"The Palazzo, together with the comprehensively renovated Venetian Las Vegas and Sands Expo and Convention Center, now
comprise the largest integrated resort and convention destination in the world, with approximately 7,100 all-suite rooms, 2.3
miltlion square feet of meeting, convention and exhibition space, and world-class dining, retail, and entertainment amenities.
We expect the significant back-of-house and other operating efficiencies that have been resident in our master plan for the
combined complex since its inception to deliver industry-leading operating margins. We believe our integrated Las Vegas
facilities will provide an excellent platform for profitable growth and industry-leading returns in the years ahead.”

Sands Macao First Quarter Operating Results

At the Sands Macao, first quarter 2008 Rolling Chip volume decreased 18.2% to $5.61 billion, compared to $6.86 billion in
the first quarter of 2007, while table games drop (the Non-Rolling Chip segment) was $723.6 million in the first quarter of
2008, compared to $1.04 billion in the first quarter of 2007. The Sands' Rolling Chip table games win percentage {calculated
before discounts and commissions) was 2.54%, while Non-Rolling Chip table games win percentage came in at 20.1% in the
first quarter of 2008. These results compare to our expected Rolling Chip table games win percentage (calculated before
discounts and commissions) of 3.0% and Non-Rolling Chip table games win percentage of 18% to 20%. The Sands' slot
handle {volume) for the first quarter of 2008 was $253.5 million, representing a 14.7% decrease versus $297.1 million in the
first quarter of 2007.

First quarter casino revenues decreased 23.6% to $264.4 millicn versus $346.1 million in the 2007 period, The decreased
revenues were principally driven by lower Rolling Chip volume, a lower table games win percentage on Rolling Chip play
(2.54% in the 2008 quarter) compared to the same quarter last year (2.78% in the 2007 gquarter), and lower Non-Rolling
Chip table games drop. Principally as a result of the decreased casino revenues described above, the Sands Macao adjusted
property EBITDAR decreased to $65.6 million in the first quarter of 2008, compared to $102.3 million in the first quarter of




2007. Operating income on a GAAP b. for the Sands Macao decreased to $49.6 .on for the first quarter of 2008,
compared to $90.6 million in last year's first quarter.

Weidner stated, "While the results of the Sands Macao clearly reflect the increasingly competitive environment on the Macao
peninsula, we remain pleased with both the competitive resilience and the long-term market positioning of the Sands. The
introduction of high-quality competitive product, including The Venetian Macao on the Cotai Strip, has been significant in the
last year, but will slow dramatically from this point forward, particularly on the Macac Peninsula. In the face of this
competition, the Sands continues to generate strong cash flow and market-leading cash-on-cash returns. While admittedly
down year over year, both our VIP and mass volumes reflect healthy play, and our visitation statistics remain strong. Looking
ahead, we expect to further reduce the cost structure at the Sands Macao as we allocate our human resources more
efficiently across the larger asset and revenue base of The Venetian Macao, the Four Seasons Macao, and additional
properties on the Cotai Strip. Our new 238-room hotel tower has been well received in the marketplace and has expanded
the Sands' product offering to include nearly 300 suites. This fuxurious suite inventory, together with additional meeting
rooms, our 650-seat theatre, and our penthouse-floor gaming club, will enable the Sands Macao to offer a complete Macao
peninsula product set, in the peninsula’s most convenient location, for years to come.”

Venetian Macao First Quarter Operating Results

In the property's second full quarter of operation, Rolling Chip volume at The Venetian Macao was $8.71 billion, whife Non-
Rolling Chip table games drop was $880.1 miillion. Casino revenues for the quarter were $383.3 million.

The Non-Rolling Chip table games win percentage was 19.5% in the first quarter of 2008, while Rolling Chip table games win
percentage (calcutated before discounts and commissions) was 2.96%. These results compare to our expected Non-Rolling
Chip table games win percentage of 18% to 20%, and Rolling Chip table games win percentage {calculated before discounts
and commissions) of 3.0%.

Slot handie (volume) for the first quarter of 2008 was $372.9 million. Slot win percentage was 8.5%.

Hotel revenues during the quarter were $47.7 million. The Venetian Macao's ADR was $232 while the occupancy per available
guest rooms was 78.6%, generating REVPAR of $183.

Retail and other operating revenues were $32.9 million. Food and beverage revenues were $14.6 million.

Adjusted property EBITDAR for The Venetian Macao was $110.3 million in the first quarter of 2008. On a GAAP basis, first
guarter operating income for The Venetian Macao was $56.8 million.

Weidner added, "In The Venetian Macao's second full quarter of operation, we experienced strong visitation, healthy ADR and
occupancy statistics, additional progress in our corporate and group meetings business, solid retail sales figures and healthy
Non-Rolling Chip gaming volumes. We have now welcomed over 14 million peopie to The Venetian Macao since opening our
doors last August, illustrating the broad appeal of our market-leading investments in Asia's first integrated resort.

“Looking ahead, our ongoing investments in Macao's transportation infrastructure will continue to drive visitation and improve
the customer experience for Macao's visitors. We expect our Cotailet ferry service, which is operated by our partner Cotai
Chu Kong Shipping Management Services Co., Ltd., to be expanded in the months ahead. Over time, we expect to offer
regicnal ferry service into Taipa's temporary Pac-On ferry terminal with more frequency and on a 24 hours per day, seven
days per week basis. The expansion of this service, which carries passengers from Hong Kong's Shun Tak ferry terminal
directly to Taipa and the adjacent Cotai Strip, should enhance the customer experience for visitors to Macao, particularly for
customers who are attending multiple day conventions and exhibitions, or evening entertainment events. Ongoing
investments in Macao's transportation infrastructure, including expanded ferry services, local and regional busing programs,
and aviation services should not only expand the number of visitors to Macao and the Cotai Strip and improve the customer
experience of visitors to the region, but also provide opportunities for important new customers with high discretionary
incomes from around the region to visit the market for the first time. These new visitors and first-time customers witl allow
us to drive increases in both gaming and non-gaming revenue and operating income yield per visitor, and we expect our
additional integrated resorts on the Cotai Strip to enhance and drive this strategy in the future," said Weidner.

Other Factors Affecting Earnings

Pre-opening expenses related principally to the opening of the Four Seasons Macao, Marina Bay Sands in Singapore, Sands
Bethworks in Bethlehem, Pennsylvania, and other resorts on the Cotai Strip were $26.6 million in the first quarter of 2008,
compared to $22.5 million in the first quarter of 2007.

Development expenses related to cur efforts in the People's Republic of China, the wider Asian region, Europe, the United
States and elsewhere were $5.9 million in the first quarter of 2008, compared to $2.3 million in the first quarter of 2007,

Depreciation and amortization expense was $113.4 miilion in the first quarter of 2008, compared to $31.2 million in the first




quarter of 2007, The increase was pr‘ally driven by increases in depreciation e.se related to the openings of The
Venetian Macao and The Palazzo.

Interest expense, net of amounts capitalized, was $114.7 million for the first quarter of 2008, compared to $34.6 million
during the first quarter of 2007. The increase is primarily the result of increased borrowings to support the company's growth
pipeline and current and future development, including borrowings related to the company's $5.0 billion domestic credit
facility, the $3.3 billion credit facility to support our developments in Macao, as well as borrowings related to the SGD5.44
billion (approximately $3.94 billion at exchange rates in effect as of March 31, 2008) credit facility to support the
development of Marina Bay Sands in Singapore. Capitalized interest was $30.6 miilion during the first quarter of 2008,
compared to $46.8 million during the first quarter of 2007.

Stock-based compensation expense was $9.8 million in the first quarter of 2008, compared to $4.4 million in the first quarter
of 2007.

Other income, which is principally composed of foreign currency transtation gains, was $8.1 million in the first quarter of
2008, compared to other expense of $7.0 million in the first quarter of 2007.

The company's projected effective tax rate for the full year 2008 is approximately 6.2%, which is lower than the United
States federal statutory rate of 35% due principally to a zero effective tax rate on our Macao gaming income.

Balance Sheet Items

Unrestricted cash balances as of March 31, 2008, stood at $855.4 million while restricted cash balances were $454.4 million.
Of the restricted cash balances, $100.1 million is restricted for Macao-related construction and $324.6 million is restricted for
construction of Marina Bay Sands in Singapore.

As of March 31, 2008, total debt outstanding, including the current portion, was $8.37 billion.

Capital Expenditures and Other Activities

Capital expenditures during the first quarter of 2008 totaled $943.5 million, This includes construction and development
activities of $471.4 million in Macao, $219.9 million at The Palazzo and The Shoppes at The Palazzo, $173.3 million in
Singapore, $38.5 million at Sands Bethworks, $13.1 million at The Venetian Las Vegas and the Sands Expo and Convention
Center in Las Vegas, and $27.3 million for corporate and other activities.

Concluding Comments

Weidner concluded, "While we are clearly pleased with the positive reception that the people of Macao, Hong Kong, the
People's Republic of China and the wider Asian region have given The Venetian Macao, as well as the recent announcement
by the Macao government of the outline for the future development of the gaming industry in Macao in support of destination
resorts, we realize we remain in the early stages of fulfilling our promise to Macao. The opening of The Venetian Macao and,
{ater this year, the opening of the Four Seasons Macao, are only the initial steps in delivering on our commitment to tead the
transformation of Macao into Asia's premier destination resort, and the leading host for tradeshows and conventions in the
region. We have much work ahead of us as we continue to partner with Macao to realize the vision of transforming Macao
into Asia's premier business and leisure destination.

"Elsewhere, our track record of execution in the development and operation of convention-based integrated destination
resorts positions us to execute on our currently announced projects and to develop, identify and utilize our market-leading
position to win additional growth opportunities worldwide.

“In Singapore, we continue to make steady progress on construction and other development activities of the Marina Bay
Sands, which remains on track for an opening in late 2009. We currentiy have an average of more than 2,500 workers on
site, with work progressing on a 24/7 basis. The Marina Bay Sands will feature approximately 2,700 hotel rooms,
approximately 1.2 million square feet of flexible meetings, incentive, convention, food and beverage, and exhibition space,
more than 750,000 square feet of retail space, three large entertainment venues, and gaming space, which will include our
high-end Paiza Club(TM).

"In Bethlehemn, Pennsylvania we continue to advance our construction activities on Sands Bethworks. Frection of the casino
steel began on schedule in February with approximately 60% of the structure now completed. The concrete foundations for
both the parking garage and retail mali have been completed and the garage steel erection has now begun. The 124-acre
integrated destination resort, located on the site of the former Bethlehem Steel plant, is on the I-78 corridor in eastern
Pennsylvania, with 17.2 million people, including the lucrative northern New Jersey and New York metropolitan markets,
residing within a 75-mile radius. The property will feature in its first phase a hotel, retail space, 5,000 slot machines, a
multipurpose event center, and a variety of dining and entertainment options. The resort will also be home to the National
Museum of Industrial History, an arts and cultural center, and the broadcast home of the local PBS affiliate."




Conference Call Information . .

The company will hold a conference cal to discuss the company's results on Wednesday, April 30, 2008 at 1:30 p.m. Pacific
Time {(4:30 p.m. Eastern Time). Interested parties are invited to join the call by dialing (888) 713-4205 and using the access
code 87036260. International callers, piease dial {617) 213-4862 and use the same access code. The conference call will also
be available through a live audio webcast at http://www.lasvegassands.com (click on Investor Relations). A telephone replay
will be avaitable at (888) 286-8010 and (617) 801-6888, access code 71955593, from April 30, 2008, at approximately 3:30
p.m. Pacific Time (6:30 p.m. Eastern Time) through May 7, 2008.

Forward-Looking Statements

This press release contains forward-looking statements that are made pursuant to the Safe Harbor Provisions of the Private
Securities Litigation Reform Act of 1995. Forward-looking statements involve a number of risks, uncertainties or other factors
beyond the company's control, which may cause material differences in actual results, performance or other expectations.
These factors include, but are not limited to, general economic conditions, competition, new ventures, substantial leverage
and debt service, government regulation, legalization of gaming, interest rates, future terrorist acts, insurance, gaming
junket operators, risks relating to our Macao gaming concession, infrastructure in Macao and other factors detailed in the
reports filed by Las Vegas Sands Corp. with the Securities and Exchange Commission. Readers are cautioned not to place
undue reliance on these forward-looking statements, which speak only as of the date thereof. Las Vegas Sands Corp.
assumes no obligation to update such information.

ABOUT LAS VEGAS SANDS CORFP.
Las Vegas Sands Corp. (NYSE: LVS) is the leading international developer of multi-use integrated resorts.

The Las Vegas, Nevada-based company owns and operates The Venetian Resort-Hotel-Casino, The Palazzo Resort-Hotel-
Casino and the Sands Expe and Convention Center in Las Vegas, as well as the Sands Macao and The Venetian Macao in the
People's Republic of China {(PRC) Special Administrative Region of Macao. The company is currently constructing two
additional integrated resorts: Sands Bethworks(TM) in Bethlehem, Pennsylvania, and the Marina Bay Sands(TM) in
Singapore.

LVS is also creating the Cotai Strip{TM)}, a master-planned development of resort-casino properties in Macao. Additionally,
the company is warking with the Zhuhai Municipal People's Government of the PRC to master-plan the development of a

leisure resort and convention complex on Henggin Island in the PRC.

Contagts:

Investment Community: Scott Henry (702) 733-5502
Media: Ron Reese (702) 414-3607

Las Vegas Sands
First Quarter 2008 Results
Non-GAAP Recconciliations

Within the company's first quarter 2008 press release, the company makes reference to certain non-GAAP financial measures
including "adjusted net income”, "adjusted earnings per diluted share”, "adjusted EBITDA", and "adjusted property
EBITDAR". Whenever such information is presented, the company has complied with the provisions of the rules under
Regulation G and Item 2.02 of Form 8-K. The specific reasons why the company's management believes that the
presentation of each of these non-GAAP financial measures provides useful information to investors regarding Las Vegas
Sands Corp.'s financial condition, results of operations and cash flows has been provided in the Form 8-K filed in connection
with this press release.

Adjusted net income and adjusted earnings per diluted share in the first quarter of 2008 exclude loss on disposal of assets,
pre-opening expense, development expense, and loss on early retirement of debt. Adjusted net income and adjusted
earnings per diluted share in the first quarter of 2007 exclude loss on disposal of assets, pre-opening expense, and
development expense. Reconciliations of GAAP net income {loss) and GAAP earnings (loss) per diluted share to adjusted net
income and adjusted earnings per diluted share are included in the financial schedules accompanying this release.

Adjusted EBITDA consists of operating income {loss) before depreciation and amortization, gain or loss on disposal of assets,
pre-opening expense, development expense, and stock-based compensation. Adjusted property EBITDAR consists of
operating income (loss) before depreciation and amortization, gain or loss on disposal of assets, pre-opening expense,
development expense, stock-based compensation, corporate expense, and rental expense. Reconciliations of GAAP operating
income {loss) and GAAP net income to adiusted EBITDA and adjusted property EBITDAR are included in the financial
schedules accompanying this release.




Las Vegas Sands Corp. and Su!sidiaries

Condensed Consclidated Statements of Operations
(In thousands, except share and per share data)

{(Unaudited)

Revenues:
Casino
Rooms
Food and beverage
Retail
Other

Less - Promotional atllowances

Operating Costs and Expenses:
Resort operations
Rental expense
Corporate expense
Pre-opening expense
Development expense
Depreciation and amortization
Loss on disposal of assets

Operating income

Interest income

Interest expense, net of amounts
capitalized

Other income (expense)

Loss on early retirement of debt

Income (loss) before income taxes
Provision for income taxes
Net income (loss)

Bagic earnings (less) per share
Diluted earnings (loss} per share

Weighted average shares cutstanding

Basic
Diluted

Las Vegas Sands Corp. and Subsidiaries

Nen-GAAP Measure - Adjusted Net Income and Earnings Per Share

Three Months Ended
March 31,

2008

£795, 441
190,689
83,240
31,333
47,525
1,148,228
{69,205}
1,079,023

796,841
9,064
25,537
26,590
5,882
113,413
5,121
982,458

56,565

5,465
{114,700}
8,099
(3,989)
(8,560)
(2,674)
${(11,234)
$(0.03)

$(6.03)

355,274,537
355,274,537

{(In thousands, except share and per share data)

(Unaudited)

Net income (loss)

Loss on disposal of assets, net
Pre-opening expense, net

Development expense, net

Loss on early retirement of debt, net

Adjusted net income

2007

$465,734
97,868
54,359
2,694
40,352
661,007
{32,789)
628,218

415,772
6,708
18,519
22,457
2,346
31,232
178
497,212

131,006

12,664

(34,612)
(7,033)

102,025

(11,111)

$90,914
$0.26

50.26

354,613,724
356,114,292

Three Months Ended

2008
$(11,234)
3,657
22,990
4,171
3,985

$23,573

March 31,

2007
590,914
119

21,507
2,057

$114,587




Per diluted share of common‘ck:
Net income (loss}

Loss on disposal of assets, net
Pre-opening expense, net

Development expense, net

Loss on early retirement of debt, net

Adijusted earnings per diluted share . $0.32

Weighted average diluted shares
outstanding 356,056,927 356,114,292

Las Vegas Sands Corp. and Subsidiaries
Supplemental Data - Net Revenues by Resort
(In thousands}

(Unaudited)

Three Months Ended
March 31,
2008 2007

Las Vegas Operations $351,573 $277,844
Sands Macao 268,250 350,374
The Venetian Macao 455,741 -
Other Asia 3,459 -

31,079,023 $628,218

Las Vegas Sands Corp. and Subsidiaries
Non-GAAP Measure

(In thousands)

{Unaudited)

The following are reconciliations of Operating Income to Adjusted EBITDA
and Adjusted Property EBITDAR

Three Months Ended March 31, 2008

(Gain)
Loss
on
Cperating Depreciation Disposal Pre-
Income and aof Opening Development
{Loss) Amortization Assets Expense Expense

Sands Macao $49,556 $13,483 $1,038 §132 $-

The Venetian Macao 56,839 46,578 38 3,808

Macao Operating
Properties 106,395 60,061 3,940

Las Vegas Operating
Properties 57,411 49,349 5,825

Property
Qperations 163,806 109,410 9,765

Other Asia (2) {13,090} 1,532
Cther develcpment (26,447) 304
Corporate (27,704} 2,167
596,565 $113,413 $5,121  $26,590 55,892
(1)
Stock- Adjusted

Based Adjusted <Corporate Rental Property
Compensation EBITDA Expense Expense EBITDAR




Sands Macac $1,0. 365,265 56.18

The Venetian Macao 1,048 108,311 110,335

Macao Operating
Properties 2,104 173,576 175,953

Las Vegas Operating
Properties 3,323 120,092 122,561

Property
Operations 5,427 293,668 298,514

Other Asia (2) 643 (10,262) (10,262)
Cther development (4,218)
Corporate (25,537) 25,537

$253,651 525,537 $9,064 $288,252

Three Months Ended March 31, 2007

Loss
on
Operating Depreciation Disposal Pre-
Income and of Opening Development
{Loss) BAmortization  Assets  Expense Expense

Sands Macao $90,563 510,796 59 5- 5-

The Venetian Las
Vegas 90,320 17,992

Property Operations 180,882 28,788
Other development (30,631) 1,717
Corporate (19,246} 727
$131,006 $31,232 $2,345
(1}
Stock- Adjusted
Based Adjusted Corporate Rental Property
Compensation EBITDA Expense Expense EBITDAR
Sands Macao $573 5101,9541 $ $355 $102,296
The Venetian Las Vegas 1,379 109,962 2,140 112,102
Property Operations 1,852 211,903 2,495 214,398
Cther development (4,213} 4,213
Corporate {18,51%} 18,519
51,952 $189,171 $18,519 $6,708 S$214,398
The Company reccorded $9.8 million and $4.4 million of stock-based
compensation expense during the three months ended March 31, 2008 and
2007, respectively, of which $3.3 million and $1.7 million,
respectively, is included in corporate expense and 50.4 million and
$0.7 willion, respectively, is included in pre-opening and
development expense on our condensed consolidated statements of
operations.
(2) Primarily includes the results of operations for Cotali Waterjets,
Las Vegas Sands Corp. and Subsidiaries

Non-GAAP Measure
(In thousands)




(Unaudited) . .

The following is a reconciliation of Net Income (Loss) to Adjusted EBITDA
and Adjusted Property EBITDAR:

Three Months Ended
March 31,
2008 2007
Net income (loss) $(11,234) $90, 914
Add {deduct)
Provisicn for income taxes 2,674 11,111
Other (income) expense (8,099) 7,033
Interest income (5,465} {12,664}
Interest expense, net of amounts

capitalized 114,700 34,612

Losgs on early retirement of debt 3,989 -
Depreciation and amortization 113,413 31,232
Loss on disposal of assets 5,121 178
Pre-opening expense 26,590 22,457
Development expense 5,892 2,346
Stock-based compensation (1) 6,070 1,852

Adjusted EBITDA 253,651 189,171
Add:

Rental expense 9,064 6,708
Corporate expense 25,537 18,518

Adjusted Property EBITDAR $288,252 $214,398

(1) See prior page

Las Vegas Sands Corp. and Subsidiaries
Supplemental Data Schedule
(Unaudited)

Three Months Ended
March 31,
2008 2007

Room Statistics:
The Venetian Las Vegas:
Occupancy %
Average daily room rate (ADR) (1)
Revenue per available room
{REVPAR} (2)

The Palazzo:
Occupancy %
Average daily room rate (ADR) (1)
Revenue per available room (REVPAR} (2)

Sands Macao:
Qccupancy %
Average daily room rate (ADR) (1}
Revenue per available room (REVPAR) (2}

The Venetian Macao:
Occupancy %
Average daily room rate (ADR) (1)
Revenue per available room (REVPAR) (2}

Other Information:
The Venetian Las Vegas:
Table games win per unit per day (2)
Slot machine win per unit per day (4)
Average number of table games
Average number of slot machines

The Palazzo:
Table games win per unit per day (3}
S5lot machine win per unit per day (4)
Average number of table games




Average number of slo.chines 1,390 . N/A

Sands Macao:
Table games win per unit per day (3) $5,058 55,421
Slot machine win per unit per day (4} $173 $153
Average number of table games 626 787
Average number of slot machines 1,344 1,571

The Venetian Macao:
Table games win per unit per day (3) 55,840 N/A
Slot machine win per unit per day (4) $130 N/A
Average number of table games £08 N/A
Average number of slot machines 2,662 N/A

ADR is Average Daily Rate and is calculated by dividing total room
revenue by total rooms occupied.

REVPAR is defined as Revenue Per Available Room and is calculated by
dividing total rocm revenue by total rooms available.

Table games win per unit per day is shown before discounts and
commissions.

Slot machine win per unit per day is shown before deducting cost for
slot points.

SOURCE Las Vegas Sands Corp.
-0~ 04a/30/2008
/CONTACT: investment community, &cott Henry, +1-702-732-5502, or media,
Ron Reese, +1-702-414-3607, both of Las Vegas Sands Corp./
/Web gite: http://www.venetian.com
http://www.lasvegassands.com /
(LVS)

C0: Las Vegas Sands Corp.
ST: Nevada
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LAS VEGAS SANDS CORP.

Las Vegas Sands Announces Election of Jeffrey H. Schwartz to Board of Directors

LAS VEGAS, March 13 /PRNewswire-FirstCall/ -- Las Vegas Sands Corp. (NYSE: LVS) announced today that Jeffrey H.
Schwartz has been elected to the company’s board of directors. Mr. Schwartz is the chairman and co-founder of Global
Logistic Properties, a venture that controls the largest platform of ltogistic facilities in Asia. Mr. Schwartz replaces Mr. James
Purcell, who resigned from the LVS Board on March 9, 2009.

"As a company with an aiready significant and still growing presence in Asia, Jeff's insights will certainly be valuable as we
continue to execute on our development plans in the region, specifically the opening of the Marina Bay Sands in Singapore,"
said Shetdon G. Adelson, the company's chairman and chief executive officer. "We would also like to thank Jim Purcell for his
years of service on the board."

Prior to his role with Global Logistic Properties, Mr. Schwartz was chairman and chief executive officer of the Fortune 500
Company Prologis, which controls more than 475 million square feet of industrial space in markets all across North America,
Europe and Asia.

While with ProLogis, Mr. Schwartz was appointed to a series of executive positions. He initially had responsibility for the
development of the United States business before initiating the company's international expansion. While living in Europe as
vice-chairman he spearheaded ProlLogis' entry into the European markets, establishing a number one market position. He
also established the Prologis Asia platform, which soon became the market leader in China, Japan, and Korea.

Mr. Schwartz graduated first in his class from Emory University in 1981 with a Bachelor's of Business Administration. He also
earned a Master's of Business Administration from Harvard Business School in 1985.

Statements in this press release, which are not historical facts, are "forward-looking” statements that are made pursuant to
the Safe Harbor Provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements involve a
number of risks, uncertainties or other factors beyond the Company's control, which may cause material differences in actual
results, performance or other expectations. These factors include, but are not limited to general economic conditions,
competition, new ventures, government regulation, legalization of gaming, interest rates, future terrorist acts, insurance, and

other factors detaited in the reports filed by Las Vegas Sands Corp. with the Securities and Exchange Commission.

ABOUT LAS VEGAS SANDS CORP.
Las Vegas Sands Corp. (NYSE: LVS) is the leading international developer of multi-use integrated resorts.

The Las Vegas, Nevada-based company owns and operates The Venetian Resort-Hotel-Casino, The Palazzo Resort-Hotel-
Casino, and the Sands Expo and Convention Center in Las Vegas and The Venetian Macao Resort-Hotel and the Sands Macao
in the People's Republic of China {PRC) Special Administrative Region of Macao. The company also cwns the Four Seasons
Hotel Macao and is constructing two additional integrated resorts: Sands Casino Resort Bethlehem(TM) in Eastern
Pennsyivania; and Marina Bay Sands{(TM) in Singapore.

LVS is also creating the Cotai Strip{R), a master-planned development of resort-casino properties in Macao. At completion,
the Cotai Strip will feature approximately 21,000 rooms from world-renowned hotel brands such as St. Regis, Sheraton,
Shangri-La, Traders, Hilton, Conrad, Fairmont, Raffles, Holiday 1nn, and InterContinental,

For more information, please visit www.lasvegassands.com.

Contacts:

Investment Community: Daniel Briggs (702) 414-1221
Media: Ron Reese (702) 414-3607

SOURCE Las Vegas Sands Corp.

CONTACT: Investment Community, Daniel Briggs, +1-702-414-1221, or Media,
Ron Reese, +1-702-414-3607, both for Las Vegas Sands Corp.value="NYSE:LV5">
Web Site: http://www.lasvegassands.com
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K
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TO SECTION 13 OR 15(D) OF THE
SECURITIES EXCHANGE ACT OF 1934
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OO Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b} under the Exchange Act
(17 CFR 240.144d-2(b))

Pre-commencement communications pursuant to Rule 13c-4(c} under the Exchange Act
(17 CFR 240.13e-4(c))
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ITEM 5.02 DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF DIRECTORS;
APPOINTMENT OF PRINCIPAL OFFICERS.

On April 10, 2009, the Board of Dircctors of Las Vegas Sands Corp. (the “Company™) clected Jason N. Ader to the Board as a

Class II director, whose term will expire in 2009, The Board also appointed Mr. Ader as a new member of its Audit Committee.

There are no arrangements between Mr. Ader and any other person pursuant to which Mr. Ader was sclected as a director, nor

are there any transactions to which the Company or any of its subsidiaries is a party and in which Mr. Ader has a material

interest subject to disclosure under Item 404(a) of Regulation S-K.

On Apnl 15, 2009, thc Company issucd a press release announcing Mr. Ader’s election to the Board. The press release is
attached as Exhibit 99.1 to this report and is incorporated by reference into this Item.

Item 9.01. FINANCIAL STATEMENTS AND EXHIBITS.
(d) Exhibits.
99.1 Press release, dated April 15, 2009,
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SIGNATURES

Pursuant to the requirements of the Securitics Exchange Act of 1934, the registrant has duly caused this report on Form 8-K to
be signed on its behalf by the undersigned, thereunto duly authorized.

Dated: Apnil 15, 2009
LAS YEGAS SANDS CORP.
By: /s/]. Alberto Gonzalez-Pita

Name: J. Alberto Gonzalez-Pita
Title: Senior Vice President and General Counsel
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UNITED STATES SECURITIES & EXCHANGE COMMISSION
Washington, D.C. 20549
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QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15{d) OF THE
SECURITIES EXCHANGE ACT OF 1934
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(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is 2 shell company (as defined in Rule |2b-2 of the Exchange
Act). YesO No

Indicate the number of shares outstanding of each of the Registram's classes of common stock, as of Octlober 31, 2008.
LAS YEGAS SANDS CORP.

Qutstanding
at
October 31,
2008

Common Stock {$0.001 par value) 355,476,161 shares




LAS VEGAS SANDS CORP. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 1 — ORGANIZATION AND BUSINESS OF COMPANY

The accompanying condensed consolidated financial statements should be read in conjunction with the consolidated financial
statements and notes thercto included in the Current Report on Form 8-K of Las Vegas Sands Corp., a Nevada corporation {“LVSC™),
and its subsidiaries (collectively the “Company™) filed on November 6, 2008, The year—end balance sheet data was derived from
audited financial statements but does not include all disclosures required by generally accepled accounting principles in the United
States of America. In the opinion of management, alt adjustments and normal recurring accruals considered necessary for a fair
statement of the results for the interim period have been included. The interim results reflected in the unaudited condensed consolidated
financial statements are not necessarily indicative of expected results for the full year. The Company’s common stock is traded on the
New York Stock Exchange (“"NYSE”) under the symbol “LVS."”

Operations

The Company owns and operates The Venetian Resort Hotel Casine (“The Venetian Las Vegas™), a Renaissance Venice—themed
resort; The Palazzo Resort Hotel Casino (“The Palazzo™), & resort featuring modern European ambience and design reminiscent of
Italian affluent living; and an expo and convention center of approximately 1.2 million square feet (the “Sands Expo Center’). With the
opening of The Palazzo in December 2007, these Las Vegas properties, situated on or near the Las Vegas Strip, form an integrated
resort with approximately 7,100 suites: approximately 225,000 square feet of gaming space: a meeting and conference facility of
approximately 1.1 million square feet; an enclosed retail, dining and entertainment complex located within The Venetian Las Vegas of
approximately 440,000 net leasable square feet (“The Grand Canal Shoppes™), which was sold 10 General Growth Partners (“GGP") in
2004; and an enclosed retail and dining complex located within The Palazzo of approximately 400,000 net leasable square fect (“The
Shoppes at The Palazzo™), which was sold to GGP on February 29, 2008,

The Company also owns and operates the Sands Macao, the first Las Vegas—style casino in Macao, China, pursuant to a 20~year
gaming subcencession. The Sands Macao offers over 229,000 square feet of gaming space and a 289-suite hotel tower, as well as
several restaurants, VIP facilities, a theater, and other high—end services and amenities,

On August 28, 2007, the Company opencd The Venetian Macao Resort Hotel (“The Venetian Macao™), which anchors the Cotai
Strip™, a master—planned development of resort propertics in Macao, China. With a theme similar to that of The Venetian Las Vegas,
The Venetian Macao includes a 39—floor luxury hotel with over 2,900 suites; a casino floor of approximately 550,000 square feet; an
approximately 15,000—seat arena; retail and dining space of approximately 1.0 million square feet; and a convention center and meeting
room complex of approximately 1.2 million square feet.

On August 28, 2008, the Company opened the Four Scasons Hote! Macao (the “Four Seasons Macao™), which is located adjacent
to The Venetian Macao. The Four Seasons Macao features 360 rooms and suites managed by Four Seasons Hotel [nc.; approximately
70,000 square feet of gaming space; several food and beverage offerings; conference and banquet facilities; and retail space of
approximately 211,000 square feet, which is connected 10 the mall at The Venetian Macao. The property will also feature 19 Paiza
mansions and the Four Seasons Private Apartments Macao, Cotai Strip™ (the “Four Seasons Private Apartments™) consisting of

approximately 1.0 million square feet of Four Seasons—serviced and —branded luxury apartment hotel units, which are currently
expected to open in the third quarter 2009.

Development Projects

Given current conditions in the capital markets and the global economy and their impact on the Company’s ongoing operations,
the Company has chosen to temporarily or indefinitely suspend portions of its development projects and will focus its devetopment
efforts on those projects with the highest rates of expected return on invested capital given the liquidity and capital resources available
to the Company teday. The continuing development plan, as outlined in further detail below, is dependent on the Company raising
additional capital. If the Company is unable




LAS VEGAS SANDS CORP. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

to raise additional capital in the near term, the Company would need to consider further suspending portions, if not all, of its remaining
global development projects.

United States Development Projects
St. Regis Residences

The Company has been constructing a St, Regis—branded high—rise residential condominium tower, the St. Regis Residences at
The Venetian Palazzo (the “St. Regis Residences”), which is situated between The Palazzo and The Venetian Las Vegas on the Las
Vegas Strip and is expected to feature approximately 400 luxury residences. On November 10, 2008, the Company announced the
indefinile suspension of its construction activities for the project due to difficulties in the capital markets, reduced demand for Las
Vegas Strip condominiums and the overall decline in general cconomic conditions. The Company will consider recommencing
construction when these conditions improve and expects that it will take approximately 18 months from when construction
recommences to complete the project. The cost to build the St. Regis Residences was expected to be approximately $600 million;
however, the impact of the suspension on the estimated overall cost to build is currently not determinable. As of September 30, 2008,
the Company has spent $86.0 millien in construction costs and branding—related payments. The estimated cost to prepare the site for
delay and 10 complete construction of the podium portion {which is part of The Shoppes at The Palazzo and includes alrcady leased
retail and entertainment space), which activities are expected to be completed during the first quarter of 2009, is approximately
$95 million.

Sands Bethlehem

[n August 2067, the Company's indirect majority—owned subsidiary, Sands Bethworks Gaming LLC (“*Sands Bethworks
Gaming”), was issucd a Pennsylvania gaming license by the Pennsylvania Gaming Control Board. The Company is in the process of
developing a gaming, hotel, retail and dining complex called Sands Casine Resort Bethlehem (“Sands Bethlchem™), located on the site
of the Historic Bethlehem Steel Works in Bethlehem, Pennsylvania, which is approximately 70 miles from midtown Manhattan, New
York. Bethworks Now, LLC, the Company’s joint venture partner, contributed the land on which Sands Bethlehem is being developed
to Sands Bethworks Gaming and Sands Bethworks Retail, LLC, the owner of the retail portion of Sands Bethlehem, in September 2008.

On November 10, 2008, the Company announced suspension of construction of a portion of Sands Bethlchem due to difficulties in
the capital markets and the overall decline in general economic conditions. The Company will continue construction of the casino
component of the 124—acre development, which will open with 3,000 slot machines (increasing to 5,000 six months after the opening
date) and a variety of dining options, as well as the parking garage and surface parking. Construction activities on the remaining
components, which include a 300—room hotel, an approximate 200,000—square—foot retail facility, a 50,000—square—foot multipurpose
evenl center and a variety of additional dining options, have been suspended until capital markets and general cconomic conditions
improve, The cost to build Sands Bethlehem was expected to be approximately $600 million (exctuding fumiture, fixtures and
equipment ("FF&E™), pre—opening and other costs), of which $236.9 million had been spent as of September 30, 2008, The Company
has spent an additional $79.5 miilion on other costs related to the project, which includes the gaming license and pre-opening and other
costs, as of September 30, 2008, The Company expects to incur an additional $282 million to complete the construction of the casino
and parking componcnts, and to prepare (he additional compoenents for delay, which are expected to be completed during the second
quarter of 2009. The Company also cxpects to incur $145 million of additional costs to open the casino component, including FF&E,
pre—opening and other costs. The estimated cost to build the remaining components of the project is currently not determinable.

Macao Development Projects

The Company has submitted plans to the Macao government for its Cotai Strip developments, which represent five integrated
resorl developments, in addition to The Venetian Macao and the Four Seasons Macao on an area of approximately 200 acres (which are
referred to as parcels 3, 5, 6, 7 and 8). The developments are expected to include hotels, exhibition and conference facilities, casinos,
showrooms, shopping malls, spas, restaurants, entertainment
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facilities and other amenities. The Company has commenced construction or pre—construction for these five parcels and plans 1o own
and operate all of the casinos in these developments under its Macao gaming subconcession.

On November 10, 2008, the Company announced its revised development plans for these parcels due to difficulties in the capital
markets and the overall decline in general economic conditions. The Company plans to temporarily suspend construction of phase [ of
parcels 5 and 6, which includes the Shangri—La and Traders tower and the first Sheraton tower, along with the podium that
encompasses the casino, associated public areas, portions of the shopping mall and approximately 100,000 square feet of meeting space,
while the Company pursues project-leve! financing. The Company is targeting 1o complete the financing within the next three to six
months; however, there can be ne assurance that such financing will be obtained. Once financing has been obtained, the Company
expects it will take approximately nine months to complete construction of phase 1. Construction of phase 11 of the project, which
includes the second Sheraton tower and the St. Regis serviced luxury apariment hotel, has been suspended until conditions in the capital
markets and general economic conditions improve. Starwood Hotels & Resorts Worldwide, the manager of the Sheraton hotels and
St. Regis serviced luxury apartment hotel, has the right to terminate its management agreements if certain construction and opening
obligations and deadlines are not met, and under the Company’s revised development plan, there is a significant risk that it will not
meet at least some of these obligations and deadlines, The impact of the revised development plan on the estimated overall cost of the
project is currently not determinable. The estimated total cost to build phase I and prepare the phase Il components for delay is expected
to be approximately $3.05 billion (excluding FF&E, pre—opening and other costs), of which $1.16 billion had been spent as of
September 30, 2008. 1f the proposed project—level financing is unsuccessful, the Company cxpects to incut approximately $900 million
in costs to prepare the project for delay. The Company has commenced pre-construction on parcels 7, 8 and 3, and will not commence
construction until government approvals necessary 1o commence construction are obtained, regional and global economic conditions
improve, future demand warrants and additional financing is obtained,

The impact of the delays or significant slow down of construction of the Cotai Sirip developments on the Company’s overalt
estimated cost to build is currently not determinable. As of September 30, 2008, the Company has capitalized $4.33 billion in
construction costs on the Cotai Strip, including The Venetian Macao and Four Seasons Macao. The Company will need to arrange
additional financing to fund the balance of the Company’s Cotai Strip developments and there is no assurance that it will be able 1o
obtain any of the additional financing required.

The Company has received a land concession from the Macao government to build on parcels {, 2 and 3, including the sites on
which The Venetian Macao (parcel 1) and Four Seasons Macao (parcel 2) are located. The Company does not own these tand sites in
Macao; however, the land concession, which has an initial term of 25 years and is renewable at the Company's option, grants it the
exclusive usc of the land. As specified in the land concession, the Company is required to pay premiums, which are payable over four
years or are duc upon the completion of the cotresponding resort, as well as annual rent for the term of the land concession. [n October
2008, the Macaoe government amended the land concession to separate the retail mall and hotel portions of the Four Seasons Macao
parcel, and allowed the Company to subdivide such parcel into four separate components, including the Four Seasons Private
Apartments and retail mall portions. In consideration for the amendment, the Company paid an additional land premium of
approximately $17.8 million and will pay adjusted annual rent over the remaining term of the concession, which increased slightly due
i the revised allocation of parcel use.

The Company docs not yet have all the necessary Macao government approvals that it will need in order to develop its planned
Cotai Strip developments on parcels 3, 5, 6, 7 and 8. The Company has received a land concession for parcel 3, as previously noted, but
has not yet been granted land concessions for parcels 5, 6, 7 and 8. The Company is in the process of negotiating with the Macao
government to obtain the land concession for parcels 5 and 6, and will subsequently negotiate the land concession for parcels 7 and 8.
Based on historical experience with the Macao government with respect to the Company's land concessions for the Sands Macao and
parcels 1, 2 and 3, management belicves that the land concessions for parcels 5, 6. 7 and 8 will be granted; however, if the Company
does not obtain these land concessions, it could forfeit all or a substantial part of its $1.45 billion in capitalized construction cosls
related to these developments as of September 30, 2608,
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Under its land concession for parcel 3, the Company is required to complete the development of this parcel by August 201 1. If the
Company is unable to meet the August 2011 deadline and that deadline is not extended, the Company could lose its right to continue to
operate The Venctian Macao, Sands Macao, Four Seasons Macao or any other facility developed under its Macao gaming
subconcession, and its investment to date on these developments could be lost. The Company believes that if it is not able to complete
the development of parcel 3 by the deadline, it will be able to obtain an extension of the deadline; however, no assurances can be given
that an extension will be pranted by the Macao government.

Singapore Development Project

In August 2006, the Company's wholly—owned subsidiary, Marina Bay Sands Pte, Ltd. ("MBS™), entered into a development
agreement (the “Development Agreement”™) with the Singapore Tourism Board (the “STB™) to build and operate an integrated resort
called the Marina Bay Sands in Singapore. The Marina Bay Sands is expected to include three 50+ story hotel towers (totaling
approximately 2,600 rooms), a casino, an enclosed retail, dining and entertainment complex of approximately 750,000 net leasable
square feet, a convention center and meeting room complex of approximately 1.3 million square feet, theaters and a landmark iconic
structure at the bay—front promenade that will contain an art/science museum. The Comparny is continuing to finalize various design
aspects of the integrated resort and is in the process of finalizing its cost estimates for the project. The Company expecis the cost to
build the Marina Bay Sands will be approximately 7.15 billion Singapore Dollars (*SGD,” approximately $4.99 billion at exchange
rates in effect on September 30, 2008), which excludes FF&E, pre—opening and other costs but includes paymenls made in 2006 for
land premium, taxes and other fees. As the Company has obtained Singapore—denominated financing and primarily pays its costs in
Singapore Dollars, exposure to foreign exchange gains/losses is expected to be minimal. The Company has spent approximately SGD
2,59 billion (approximately $1.81 billion at exchange rates in effect on September 30, 2008) in construction costs as of September 30,
2008. Based on the Company’s current development plan, it intends to continue construction on its existing timeline with the majority
of the project targeted to open in late 2009,

Henggin Island Development Project

The Company has entered into a non—binding letter of intent with the Zhuhai Municipal People's Government of the People’s
Republic of China to work together to create a master plan for, and develop, a leisure and convention destination resort on Henggin
Island, which is located within mainland China, approximately one mile from the Cotai Strip. In January 2007, the Company was
informed that the Zhuhai Government established a Project Coordination Committee 1o act as a government lizison empowered to work
directly with the Company to advance the development of the project. On November 10, 2008, the Company announced the indefinite
suspension of the project because of the difficult global economic and credit market environment,

Other Development Projects

The Company is currently exploring the possibility of developing and operating additional properties, including integraied resorts,
in other Asian and U.S. jurisdictions, and in Europe. In July 2008, the Company withdrew a previously submitted application to develop
a casino resort in the Kansas City, Kansas, metropolitan area.

Development Financing Strategy

The Company held unrestricted and restricted cash and cash equivalents of approximately $1.28 billion and $239.1 million,
respectively, as of September 30, 2008. As previously described, the Company has a number of significant development projects in the
United Slates, Macao and Singapore, some of which it plans to temporarily or indefinitely suspend due to current conditions in the
global capital markets and overall decline in general economic conditions, which have had an impact on the Company’s ongoing
operations. Through Scptember 30, 2008, the Company has principally funded its development projeets through borrowings under the
bank credit facilities of its operating subsidiaries, operating cash flows and proceeds from the disposition of non—core assets. In 2007,
the Company began 1o execute its financing strategy to secure additional borrowing capacity to fund its existing and future development
projects and operations in Asia, including Macao and Singapore, and the United

9
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States, In the near term, the Company will seek to borrow significant amounts under its existing and potential future bank credit
facilities, if available, or raise equity capital as the Company funds components of its revised development strategy and, as further
described below, will require additional capital to fund the completion of its projects. [ the Company is unable to raise additional
capital in the near term, the Company would need to consider further suspending portions, if not all, of its remaining giobal
development projects.

Table of Contents

In April 2007, the Company increased the size of its Macao credit facility from $2.5 billion to $3.3 billion to continue funding the
development of The Venctian Macao and the Four Seasons Macao as well as portions of its other Macao development projects. As of
September 30, 2008, the Company has fully drawn the revolving facility of the Macao credit facility and had construction payables of
approximately $385.5 million related to its Macao development projects, The Company expects to incur additional construction costs of
$337 million to complete the Four Seasons Private Apartments and the remaining portions of the Four Seasons Macao by the third
quarter of 2009, In addition, the Company expects to incur additional costs, including FF&E, pre—opening, land premium and other
costs, of approximatety $126 million (some of which relates to FF&E costs that will be recouped in connection with the sale of the Four
Seasons Private Apartments). In the near term, cash balances at the Company's Macao subsidiaries, operating cash flows from Sands
Macao, The Venetian Macao and Four Scascns Macao, and cash from LVSC, if available, together with proceeds from borrowings
under the U.S. senior secured credit facility, if available, will be used to fund these amounts, The Company was in the process of
arranging up to $5.25 billion of sccured bank financing, the proceeds of which would have been used to refinance the amount currently
outstanding under the Macao credit facility and 1o provide incremental borrowings to fund the Four Seasons Private Apartments, the
completion of the Four Seasons Macao and the development of parcels 5 and 6. and to continue funding its other Cotar Strip
development projects: however, given the conditions in the global credit markets, the Company was unable to reach armangements with
its prospective lenders. As a result, the Company plans to temporarily suspend construction on parcels 5 and 6, until project-level
financing is obtained, which it is currently pursuing and targets to complete in the next three to six months; however, there can be no
assurance that such financing will be obtained. Additional financing will be required to complete the development and construction of
parcels 7, 8 and 3, once those construction activitics commence,

In May 2007, the Company entered into a $5.0 bitlion U.S. senior secured credit facility with respect to its Las Vegas operations.
A portion of the proceeds from this facility was used to refinance the indebtedness collateralized by the Company’s Las Vegas
integrated resort, including The Venetian Las Vegas, The Palazzo, The Shoppes at The Palazze and Sands Expo Center, and to fund the
design, development and construction costs incurred in connection with the completion of The Palazzo, The Shoppes at The Palazzo, St.
Regis Residences and Sznds Bethlehem. As of September 30, 2008, the Company had approximately $601.1 million of available
borrowing capacity, net of outstanding letters of credit but including approximately $7.7 million committed to be funded by Lehman
Brothers Commercial Paper Inc. The U.S. senior secured credit facility permits the Company to make investments in certain of its
subsidiaries and certain joint ventures not party to the U.S. senior secured credit facility, including its foreign subsidiaries and other
development projects outside of Las Vegas, in an amount not to exceed $2.1 billion, and also permits the Company to invest in its
Sands Bethlehem project so long as no more than 30% of any such investment is in the form of an equity contribution to the project,
with the balance to be in the form of a secured intercompany loan. As of September 30, 2008, the Company has invested approximately
$1.7 billion of the permitted 32.1 billion to fund a portion of its required equity contribution to the Marina Bay Sands project and
investments with respect to its other development projects, including in Macao. As announced on November 10, 2008, with the delayed
development of the St. Regis Residences and the Company’s focus on the construction of the ¢asino and parking components of Sands
Bethlehem, the Company expects to incur additional construction costs of approximately $95 million and $282 million, respectively,
The Company also expects to incur §143 million of additional costs to open the casino component of Sands Bethlehem, including
FF&E, pre-opening and other costs, The Company will continue to use excess operating cash flows, proceeds from the sale of
non—core assels, such as The Shoppes at The Palazzo, cash contributed by LVSC, if available, and proceeds from borrowings under the
U.5. senior secured credit facility, if available, to fund its revised development strategy, as well as construction costs incurred in Macao
and its required equity contributions to the Marina Bay Sands.
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LAS VEGAS SANDS CORP. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

in December 2007, the Company entered into a SGD 5.44 billion credit facility (approximately $3.80 billion at exchange rates in
cffect on Scplember 30, 2008) to fund development and construction costs and expenses at the Manina Bay Sands, which closed and
funded in January 2008. A portion of the proceeds from this facility, together with a portion of the Company’s initial SGD
800.0 million (approximately $558.4 million at exchange rates in effect on September 30, 2008) equity contribution, were used to repay
outstanding borrowings of $1.32 billion under the Company’s Singapore bridge facility. As of September 30, 2008, the Company had
SGD 2.86 billion (approximately $2.0 billion at exchange rates in effect on September 30, 2008) available for barrowing under the
Singapore credit facility, net of outstanding banker’s guarantees and undrawn amounts committed to be funded by Lehman Brothers
Finance Asia Pte. Ltd.. which will be used to fund a significant portion of the design, development and construction costs of the Marina
Bay Sands project. Subsequent to September 30, 2008, the Company has drawn an additional SGD 161.5 million (approximately
$112.7 million at exchange rates in effect on September 30, 2008) under the Singapore credit facility and has contributed additional
equity of SGD 100.0 million (approximately $69.8 million at exchange rates in effect on September 30, 2008). Under the terms of the
Singapore credit facility, the Company is obligated to fund at least 20% of the total costs and expenses incurred in connection with the
design, development and construction of the Marina Bay Sands project with equity contributions or subordinated intercompany loans,
with the remaining 80% funded with debt. including debt under the Singapore credit facility. Through September 30, 2008, the
Company has funded its cquity contribution requirement through borrowings under the U.S. senior secured credit facility and operating
cash flows generated from the Company’s Las Vegas operations. Based on current development plans, the Company intends to continue
construction on Marina Bay Sands on its existing timeline. Additional financings are planned to complete the development and
construction of the Marina Bay Sands; however, there can be no assurance that such financing will be obtained when planned.

Commencing September 30, 2008, the U.S. senior secured credit facility and FF&E financings require the Company's Las Vegas
operations to comply with certain financial covenants at the end of each quarter, including to maintain a maximum leverage ratio of net
debt, as defincd, to trailing twelve-month adjusted camings before interest, income taxes, depreciation and amortization, as defined
(“Adjusted EBITDA™). In order to comply with the maximum leverage ratio covenant as of December 31, 2008, and subscquent
quarterly periods, the Company will need to (i) achieve increased levels of Adjusted EBITDA at its Las Vegas properties; (ii) decrease
the rate of spending on its global development projects; (iii) obtain additional financing at the parent company level, the proceeds from
which could be used to reduce the Company’s Las Vegas operations” net debt; (iv) elect to contribute up to $50.0 million of capital
from cash on hand to the Las Vegas operations (such contribution having the effect of increasing Adjusted EBITDA by up to
$50.0 miltion per quarter for purposes of calculating maximum leverage (the “EBITDA truc—up™)); or in some cases (v) a combination
thereof.

As the Company’s Las Vegas properties did not achicve the levels of Adjusted EBITDA necessary to maintain compliance with
the maximurmn leverage ratio for the quarterty period ending September 30, 2008, the Company completed a private placement of
$475.0 million in convertible senior notes with the Company’s principal stockholder and his family and used a portion of the proceeds
to exercise the EBITDA true—up provision, The EBITDA true—up, by itself, would not have been sufficient to maintain compliance
with the maximum leverage ratio as of September 30, 2008. Accordingly, the entire proceeds from the offering were immediately
contributed to Las Vegas Sands, LLC (*LVSLLC") to reduce the net debt of the parties to the domestic credit facilities in order to
maintain compliance with the maximum leverage ratio for the quarterly period ending September 30, 2008,

Based upon current Las Vegas operating estimates for the quarter ending December 31, 2008 and guarterly periods during 2009,
as well as the fact that the Company has continued to fund its development projects outside of Las Vegas, in whole or in par, with
borrowings under the U.S$. senior secured credit facility, the Company expects the amount of its material domestic subsidiaries’
indebtedness will be beyond the level allowed under the maximum leverage ratio. 1f the Company’s Las Vegas Adjusted EBITDA
levels do not increase sufficiently, reduced spending on the Company s revised global development projects, as described above, is not
sufficient, and the EBITDA true—up is not sufficicnt or available to enable the Company to maimain compliance under the maxirnum
leverage ratio, the Company will nced to obtain significant additional capital at the parent level. As previously announced, the
Company has been working with its financial advisor to develop and implement a capital raising program that the Company believes
would be sufficient to address the Company’s current and anticipated funding needs;
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LAS VEGAS SANDS CORP. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

however, no assurance can be given that the program will be successful. if none of the foregoing occurs, the Company would need 1o
obtain waivers or amendments under its domestic credit facilities, and no assurances can be given that the Company will be able to
obtain these waivers or amendments. If the Company is unable to obtain waivers or amendments if and when necessary, the Company
would be tn default under its domestic credit facilities, which would trigger cross—defaults under its airplane financings and convertible
senior notes. If such defaults or cross—defaults were to occur and the respective lenders chose to accelerate the indebtedness outstanding
under these agreements, it would result in a default under the Company’s senior notes. Any defaults or cross—defauits undcr these
agreements would allow the lenders, in each case, to exercise their rights and remedies as defined under their respective agreements. If
the lenders were to exercise their right to accelerate the indebtedness outstanding, there can be no assurance that the Company would be
able to refinance any amounts that may become acceterated under such agreements. Under the terms of the U.S. senior secured credit
facility, if a default or a material adverse change, as defined in the agreement, were to occur or exist at the time of borrowing, it would
preclude the Company's domestic subsidiaries from accessing any available borrowings (including the $400.0 million under the
Delayed Draw H Factlity, which expircs November 23, 2008, and $201.1 million under the Revelving Facility). If the Company is not
able to access these borrowings and raise sufficient additional capital, (i) the Company will not be able to fund its ongoing equity
contributions under its Singapore credit facility, and as a result, will not be able to borrow any additional amounts under that facility
which may limit its ability to complete construction of the project, {ii} as the Company has fully drawn the revolving portion of its
Macao credit facility, the Company will not be able to pay the remaining construction costs of the Four Seasons Macao and Four
Seasons Private Apartments if free cash flow from the Sands Macao, The Venetian Macao and Four Season Macao is not sufficient to
pay those costs, (iti) the Company may be unable to comply with the maximum leverage ratio covenant under its Macao credit facility
at the cnd of the first quarter of 2009, which would result in a default under the agreement and would allow the lenders to exercise their
rights and remedies under the agreement including acceleration of the indebtedness outstanding, (iv) the Company may not be able to
continue providing warking capital to its ferry operations, and (v) the Company would need to immediately suspend portions, if not all,
of its remaining global development projects. These factors raise & substantial doubt about the Company’s ability lo continue as a going
concern. The accompanying condensed consolidated financial statements do not include any adjustments that might result from the
outcome of this uncertainty.

Recent Accounting Pronogncements

In September 2006, the Financial Accounting Standards Board (“FASB") issued Statement of Financial Accounting Standards
(“SFAS™) No. 157, “Fair Value Measurements,” which defines fair value, establishes a framework for measuring fair value and expands
disctosures about fair value measurements. SFAS No. 157 applies under other accounting pronouncements that require or permit fair
value measurement. SFAS No. 157 does not require any new fair value measurements. The provisions of SFAS No. 157 are effective
for financial statements issued for fiscal years beginning after November 15, 2007, and interim periods within those fiscal years. In
January 2008, the FASB deferred the effective date for one year for certain non—{inancial assets and non—financial liabilities, except
those that are recognized or disclosed at fair value in the financial stalements on a recurring basis (at least annually). The Company has
adopled the provisions of this standard and such application did not have a material ¢ffect on its financial condition, results of
operations or cash flows. See “— Notc 9 — Fair Value Measurements” for disclosures required by this standard.

[n February 2007, the FASB issued SFAS No. 159, “The Fair Value Option for Financial Assets and Liabilities Including an
Amendment of FASB Statement No. 115.” Under SFAS No. 159, the Company may elect to measure many financial instruments and
certain other items at fair value, which are not otherwise currently required to be measured at fair value. The decision to measure items
at fair value is madc at specific election dates on an irrevocable instrument-by-instrument basis and requires recognition of the changes
in fair value in carnings and expensing upfront costs and fees associated with the item for which the fair value option is elected. Fair
value instruments for which the fatr value option has been elected and similar instruments measured using another measurement
attribute are to be distinguished on the face of the statement of financial position. SFAS No. 159 is
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our Macao gaming subconcession, and our investment to date on these developments could be lost. We believe that if we are not able to
complete the development of parcel 3 by the deadline, we will be able to obtain an extension of the dcadline; however, no assurances
can be given that an extension will be granted by the Macao government.
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Singapore Development Project

In August 2006, our wholly—owned subsidiary. Marina Bay Sands Pte, Ltd. ("MBS™), entered into a development agreement (the
“Development Agreement”} with the Singapore Tourism Board (the “STB") to build and operate an integrated resori called the Marina
Bay Sands in Singapore. The Mzrina Bay Sands is expected 1o include three 50+ story hotel towers (totaling approximately 2,600
rooms), a casino, an enclosed retail, dining and entertainment complex of approximately 750,000 net leasable square feet, a convention
center and meeting room complex of approximately 1.3 million square feet, theaters and a landmark iconic structure at the bay—front
promenade that will contain an art/science museum. We are continuing to finalize various design aspects of the integrated resort and are
in the process of finalizing our cost estimates for the project. We expect the cost to build the Marina Bay Sands will be approximately
7.15 Singapore Dollars (“SGD,” approximately $4.99 billion at exchange rates in effect on September 30, 2008), which excludes
FF&E, pre-opening and other costs but includes payments made in 2006 for land premium, taxes and other fees. As we have obtained
Singapore—dencminated financing and primarily pay our costs in Singapore Dollars, our exposure to foreign exchange gains/losses is
expected to be minimal. We have spent approximately SGD 2.59 billion {(approximately $1.81 billion at exchange rates in effect on
September 30, 2008) in construction costs as of September 30, 2008. Based on our current development plan, we intend to continue
construction on our existing timeline with the majority of the project targeted to open in late 2009.

Henggin Island Development Project

We have entered into a non—binding letter of intent with the Zhuhai Municipal People's Government of the People’s Republic of
China to work together to create a master plan for, and develop, a leisure and convention destination resort on Hengqin Island, which is
located within mainland China, approximately one mile from the Cotai Strip. In January 2007, we were informed that the Zhuhai
Government established a Project Coordination Committee to act as a government liaison empowered to work directly with us to
advance the development of the project. On November 10, 2008, we announced the indefinite suspension of the project because of the
difficult global cconomic and credit market environment.

Other Development Projects

We are currently exploring the possibility of developing and operating additional properties, including intcgrated resorts, in
additional Asian and U.S. jurisdictions, and in Europe. In July 2008, we withdrew our previously submitied application to develop a
casino resort in the Kansas City, Kansas, metropolitan arca,

Recent Developments
Recent Corporate Governance Changes

On October 29, 2008, certain members of our management team, including Sheldon G. Adelson, Chairman of the Board and Chief
Executive Officer, William P, Weidner, President and Chief Operating Officer, Bradley H. Stone, Executive Vice President, and Robert
G. Goldstein, Senior Vice President (the “Senior Management Members™), recommended to our board of directors that it institute
additional corporate policies and procedures. Upon such recommendation, our board of directors formed an executive committee (the

“Executive Committee") comprised of Irwin Chafetz, Michael A. Leven and Irwin A, Siegel, with Mr. Leven being the Chairman of the
Executive Committee. The role of the Executive Comumittee is to exercise the powers of the board of directors in between scheduled
board meetings, including the power to resolve disagreements among management. Also, the board of directors gave Mr. Stone the
additional responsibilities of President of Construction and Operations. The board of direclors adopted these measures to address
governance concems raised by the Senior Management Members, address a number of outstanding differences between our Chief
Executive Officer and other Senior Management Members and in response (o a loss of confidence by certain Senior Management
Members in the management of the Company and our governance process.
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Other Factors Effecting Earnings

Interest income for the nine months ended September 30, 2008, was $11.8 miltion, a decrease of $49.1 million as compared to
$60.9 million for the nine months ended September 30, 2007. The decrease was attributable 1o a reduction in invested cash balances,
primarily from our borrowings under the U.S. senior secured credit facility and the Macao credit facility, which was spent on
construction—related activities.

Other income for the nine months ended September 30, 2008, was $11.6 million, an increase of $3.9 million as compared to other
income of $7.7 million for the nine months ended September 30, 2007. The income was primarily attributable to foreign exchange
gains/losses associated with U.S. denominated debt held in Macao, offset by the change in fair value of our Singapore interest rate caps
entered into in 2003.

Our reported income tax rate for the nine months ended September 30, 2008, was (25.6%) as compared to 17.2% for the nine
months ended September 30, 2007, The reported income tax rate changed due to geographic income mix and the temporary income tax
exemption in Macao on paming operations, which is set to expire at the end of 2013,

Liquidity and Capital Resources
Cash Flows — Summary

Our cash flows consisted of the following:

Nine Months Ended
September 30,

2008 2007
(In thousands)

Net cash provided by cperations 217,143 3 219,243 .

[nvesting cash fows:
Change in restricted cash 174,297 694,682
Capital expenditures (2.908,396) (2,722,067)
Acquisition.of gaming license included in other assets — (50,000)

Net cash used in investing activities {2,734,099) (2.077,385)

Financing cash flows:
Proceeds from convertible senior notes from related party 475,000 —
Proceeds from long term—debt 4,002,320 4,875,501
Repayments of long—term debt (1,713,098) (1,766,189)
Other 159,840 (42.451)

Net cash provided by financing activitics 2.924,062 3,066,861

Effect of exchange rate on cash L1719 2,862 .

Net increase in cash and cash equivalents 418,825 $ 1211581

Cash Flows — Operating Activities

Table games play at our Las Vegas properties is conducted on a cash and credit basis while table games play at our Macao
propertics is conducted primarily on a cash basis. Slot machine play is primarily conducted on a cash basis, The retail hotel rooms
business is generally conducted on a cash basis, the group hotel rooms business is conducicd on a cash and credit basis, and banquet
business is conducted primarily on a credit basis resulting in operating cash flows being generally affected by changes in operating
income and accounts receivable. Nel cash provided by operating activities for the nine months ended September 30, 2008, was
$217.1 million, a slight decrease of $2.1 million as compared with $219.2 million for the nine months ended September 30, 2007, The
primary factors contributing to this decrease was the significant increase in our accounts receivables {(due to the gaming activity at our
Las Vegas Operations and an increase in our granting of casino credit at our Macao properties), offset by the $208.6 million in land
concession payments made for our Cotai Strip parcels 1, 2 and 3
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made during the nine months ended September 30, 2007, and the $48.8 million in deferred rent related to the sale of The Shoppes at
The Palazzo received during the nine months ended September 30, 2008. .

ents

Cash Flows — Investing Activities

Capital expenditures for the nine months ended September 30, 2008, totaled $2.91 billion, including $1.52 billion for construction
and development activitics in Macao {including Sands Macao, The Venetian Macao, Four Scasons Macao and our other Cotai Strip
developments); $543.2 million for construction and development activities at our Las Vegas Operating Propertics; $574.8 million for
construction and development activitics in Singapore; and $269.3 million for corporate and other activities, primarily for the
construction of Sands Bethiehem and the St. Regis Residences.

Restricted cash decreased $174.3 million due primarily to a decreasc in restricted cash in Singapore as we made construction
payments related to Marina Bay Sands.

Cash Flows — Financing Activities

For the nine months ended September 30, 2008, net cash flows provided from financing activities were $2.92 billion. The net
increase was primarily attributable to the net borrowings of $1.35 billion under the new U.S. senior secured credit facility and
$228.4 miilion under the Singapore credit facilities, borrowings of $442.7 million under the Macao credit facilities and $i76.7 million
under the ferry financing credit facility, and $475.0 million and $243.9 million in proceeds received from the sale of our convertible
senior notes and The Shoppes at The Palazzo, respectively. Refer to “Item | -— Financial Statements — Notes to Condensed
Consolidated Financial Statements — Note 7 — Mall Sale.”

Develapment Financing Strategy

We held unrestricted and restricted cash and cash equivatents of approximately $1.28 billion and $239.1 million, respectively, as
of September 30, 2008. As previously described, we have a number of significant development projects in the United States, Macao and
Singapore, some of which we plan to temporarily or indefinitely suspend due to current conditions in the global capital markets and
overall decline in general economic conditions, which have had an impact on our ongoing operations. Through September 30, 2008, we
have principalty funded our development projects through borrowings under the bank credit facilities of our operating subsidiaries,
operating cash flows and proceeds from the disposition of non—core assets, In 2007, we began to cxecute our financing strategy to
secure additional borrowing capacity to fund our cxisting and future development projects and operations in Asia, including Macao and
Singaporc, and the United States. In the near term, we will seek to borrow significant amounts under our existing and potential future
bank credit facilities, if available, or raise equity capital as we fund components of our revised development strategy and, as further
described below, will require additional capital to fund the completion of our projects. If we are unable to raise additional capital in the
near term, we would need to consider further suspending portions, if not all, of our remaining global development projects.

ln April 2007, we increased the size of our Macao credit facility from $2.5 billion to $3.3 billion to continue funding the
development of The Venetian Macao and the Four Seasons Macao as well as portions of our other Macao devclopment projects, As of
September 30, 2008, we have fully drawn the revolving facility of the Macao credit facility and we had construction payables of
approximately $385.5 million related to our Macao development projects. We expect to incur additional construction costs of
$337 million to complete the Four Seasons Private Apartments and the remaining portions of the Four Seasons Macao by the third
quarter of 2009, In addition, we expect to incur additional costs, including FF&E, pre-opening, land premium and other ¢osts, of
approximately $126 mitlion (some of which relates to FF&E costs that will be recouped in connection with the sale of the Four Seasons
Private Apartments). In the near term, cash balances at our Macao subsidiaries, operating cash flows from Sands Macao, The Venctian
Macao and Four Seasons Macao, and cash from LVSC, if available, together with proceeds from borrowings under our U.S. senior
sccured credit facility, il available, will be used to fund these amounts, We¢ were in the process of arranging up to $5.25 billion of
secured bank financing, the proceeds of which would have been used to refinance the amount currently outstanding under the Macao
credit facility and to provide incremental borrowings to fund the Four Seasons Private Apartments, the completion of the Four Seasons
Macao and the development of parcels 5 and 6, and to continue funding our other Cotai Strip development projects; however, given the
conditions in the global credit markets, we were unable to reach arrangements with our
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prospective lenders. As a result, we plan to temporarily suspend construction on parcels 5 and 6, until project—level financing is
obtained, which we are currently pursuing and target to completc in the next three to six months; however, there can be no assurance
that such financing will be obtained. Additional financing will be required to complete the development and construction of parcels 7, 8
and 3, once those construction activities commence.

In May 2007, we entered into a $5.0 billion U.S. scnior secured credit facility with respect to our Las Vegas operations. A portion
of the proceeds from this facility was used to refinance the indebtedness collateralized by our Las Vegas integrated resort, including
The Venetian Las Vegas, The Palazzo, The Shoppes at The Palazzo and Sands Expo Center, and to fund the design, development and
construction costs incurred in connection with the completion of The Palazzo, The Shoppes at The Palazzo, St. Regis Residences and
Sands Bethlehem. As of September 30, 2008, we had approximately $601.1 million of available borrowing capacity, net of cutstanding
letters of credit but including approximately $7.7 million commitied to be funded by Lehman Brothers Commercial Paper Inc. The
U.S. senior secured credit facility permits us to make investments in certain of our subsidiaries and certain joint ventures not party to
the 1J.8. senior secured credit facility, including our foreign subsidiaries and our other development projects outside of Las Vegas, in an
amount not to exceed $2.1 billion, and also permits us to invest in our Sands Bethlehem project so long as no more than 30% of any
such investment is in the form of an equity contribution to the project, with the balance Lo be in the form of a secured intercompany
loan. As of September 30, 2008, we have invested approximately $1.7 billion of the permitted $2.1 billion to fund a portion of our
required equity contribution to the Marina Bay Sands project and investments with respect to our other development projects, including
in Macao. As announced on November 10, 2008, with the defayed development of the St. Regis Residences and our focus on the
construction of the casino and parking components of Sands Bethlchem, we expect to incur additional construction costs of
approximately $95 million and $282 million, respectively. We also expect to incur $145 million in additional costs 1o open the casino
component of Sands Bethlehem, including FF&E, pre—opening and other costs. We will continue to use excess operating cash flows,
proceeds from the sale of non—core assets, such as The Shoppes at The Palazzo, cash contributed by LVSC, if available, and proceeds
from borrowings under the U.S. senior secured credit facility, if available, to fund our revised development strategy, as well as
construction costs incurred in Macao and our required equity contributions to the Marina Bay Sands,

In December 2007, we entered into a SGD 5.44 billion credit facility (approximately $3.80 billion at exchange rates in effect on
September 30, 2008) to fund development and construction costs and expenses at the Marina Bay Sands, which closed and funded in
January 2008. A portion of the proceeds from this facility, together with a portion of our initial SGD 800.0 million (approximately
$558.4 million at exchange rates in effect on September 30, 2008) equity contribution, were used to repay outstanding borrowings of
$1.32 billion under our Singapore bridge facility. As of September 30, 2008, we had SGD 2.86 billion (approximately $2.0 billicn at
cxchange rates in effect on September 30, 2008) available for borrowing, net of outstanding banker's guarantees and undrawn amounts
committed to be funded by Lehman Brothers Finance Asia Pte. Ltd., under the Singapore credit facility, which will be used to fund a
significant portion of the design, development and construction costs of the Marina Bay Sands project. Subsequent to September 30,
2008, we have drawn an additional SGD 161.5 million (approximately $112.7 million at exchange rates in effect on September 30,
2008) under the Singapore credit facility and have contributed additional equity of SGD 100.0 million (approximately $69.8 million at
exchange rates in effect on September 30, 2008). Under the terms of the Singapore credit facility, we are obligated to fund at least 20%
of the total costs and expenses incurred in connection with the design, development and construction of the Marina Bay Sands project
with equity contributions or subordinated intercompany loans, with the remaining 80% funded with debt, including debt under the
Singapore credit facility. Through September 30, 2008, we have funded our cquity contribution requirement through borrowings under
our U.S. senior secured credit facility and operating cash flows generated from our Las Vegas operations. Based en our current
development plans, we intend to continue construction on Marina Bay Sands on our existing timeline, Additional financings are
planned to complete the development and construction of the Marina Bay Sands; however, there can be no assurance that such
financing will be obtained when planned.

Commencing September 30, 2008, the U.S. senior secured credit facility and FF&E financings require our Las Vegas operations
Lo comply with certain financial covenants at the end of cach quarter, including to maintain a maximum leverage ratio of net debt, as
defined, to trailing twelve—month adjusted carnings before interest, income taxes, depreciation and amortization, as defined (“Adjusted
EBITDA™). In order to comply with the maximum leverage ratio covenant as of December 31, 2008, and subsequent quarterly periods,
we will need to (1) achieve
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increased levels of Adjusted EBITDA at our Las Vegas propetties; (i) decrease the rate of spending on our global development
projects: (iii) obtain additional financing at our parent company level, the proceeds from which could be used to reduce our Las Vegas
operations” net debt; (iv) elect to contribute up to $50.0 million of capital from cash on hand to our Las Vegas operations (such
contribution having the effect of increasing Adjusted EBITDA by up to $50.0 million per quarter for purposes of calculating maximum
leverage (the “EBITDA true—up™)); or in some cases (v) a combination thereof.
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As our Las Vegas properties did not achieve the levels of Adjusted EBITDA necessary to maintain compliance with the maximum
leverage ratio for the quarterly period ending September 30, 2008, we completed a private placement of $475.0 million in convertible
senior notes with our principal stockholder and his family and used a portion of the proceeds to exercise the EBITDA true—up
provision. The EBITDA true—up, by itself, would not have been sufficient to maintain compliance with the maximum leverage ratio as
of September 30, 2008. Accordingly, the entire proceeds from the offering were immediately contributed to Las Vegas Sands, LLC
(“LVSLLC"} to reduce the net debt of the parties to the domestic credit facilities in order to maintain compliance with the maximum
leverage ratio for the quarterly period ending September 30, 2008.

Based upon current Las Vegas operating estimates for the quarter ending December 31, 2008 and quarterly periods during 2009,
as well as the fact that we have continued to fund our development projects outside of Las Vegas, in whole or in part, with borrowings
under the U.S. senior secured credit facility, we expect the amount of our material domestic subsidiaries’ indebtedness will be beyond
the level allowed under the maximum leverage ratio. [f our Las Vegas Adjusted EBITDA levels do not increase sufficiently, our
reduced spending on our revised global development projects, as described above, is not sufficient, and the EBITDA true—up is not
sufficient or available to enable us to maintain compliance under the maximum leverage ratio, we will need to obtain significant
additional capital at the parent level. As previously announced, we have been working with our financial advisor to develop and
implement a capital raising program that we believe would be sufficient to address our current and anticipated funding needs; however,
no assurance can be given that the program will be successful. If none of the foregoing occurs, we would need Lo obtain waivers or
amendments under our domestic credit facilities, and no assurances can be given that we will be able to obtain these waivers or
amendments. If we are unable to obtain waivers or amendments if and when necessary, we would be in default under our domestic
credit facilities, which would trigger cross—defaults under our airplane financings and convertible senior notes. If such defaults or
cross—defaults were to occur and the respective lenders chose to accelerate the indebtedness outstanding under these agreements, it
would result in a default under our senior notes. Any defaulis or cross—defaults under these agreements would allow the lenders, in each
case, to exercise their rights and remedies as defined under their respective agreements. If the lenders were to exercise their right to
accelerate the indebtedness outstanding, there can be no assurance that we would be able to refinance any amounts that may become
accelerated under such agrecments. Under the terms of the U.S. senior secured credit facility, if a default or a material adverse change,
as defined in the agreement, were to occur or exist at the time of borrowing, it would preclude our domestic subsidiaries from accessing
any available borrowings (including the $400.0 mitlion under the Delayed Draw [1 Facility, which expircs November 23, 2008, and
$201.1 million under the Revolving Facility). If we are not able to access these borrowings and raise sufficient additional capital, (i) we
will not be able to fund our ongoing cquity contributions under our Singapore credit facility, and as a result, will not be able to borrow
any additional amounts under thai facility, which may limit our ability to complete construction of the project, (ii) as we have fully
drawn the revolving portion of our Macao credit facility, we will not be able to pay the remaining construction costs of the Four
Seasons Macao and Four Seasons Private Apartments if free cash flow from the Sands Macao, The Venetian Macao and Four Season
Macao is not sufficient to pay those costs, (iii} we may be unable to comply with the maximum leverage ratio covenant under we
Macao credit facility at the end of the first quarter of 2009, which would result in a default under the agreement and would allow the
lenders to exercise their rights and remedies under the agreement including acceleration of the indebtedness outstanding, (iv) we may

not be able to continue providing working capital to our ferry operations, and (v) we would need to immediately suspend portions, if not
all, of our ongoing global development projects. These factors raise a substantial doubt about our ability to continue as a going concern.
The accompanying condensed consolidaled financial statements do not include any adjustments that might result from the outcome of
this uncertainty,
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(1) INVESTOPEDIA®

A Forhes Medin Uempny

Las Vegas Sands Is A Bad Bet (LVS)

A little over a month ago, | penned an article discussing what | perceived to be the shortcomings of casino operator
Las Vegas Sands (NYSE: LVS). Among my concerns were the risks | saw in the Las Vegas and Macau markets,
where the company operates. | also mentioned that declining estimates could potentiaily scare off investors.

I'm still pretly bearish on the company and | think that the shares should be avoided in the near term. Why? Let's {ake
a look at the company's second-quarter earnings releasse, issued July 30.

The Miss Comes at the Wrong Time

in the period ended June 30, the Las Vegas-based company reported a net foss under GAAP of about $8.8 million, or
2 cents per share. For those keeping track, that's much lower than the roughly $34.4 million, or 10 cents per share, it
turned in during the same period last year.

However, according to the company's press release, "adjusted net income (excluding loss on disposal of assets, pre-
opening expense, development expense and loss on early retirement of debt) was $30.9 million, or adjusted earnings
per diluted share of § cents." That's better than the GAAP numbers, but unfortunately, analysts were looking for 12
¢ents per share.

A 3-cent EPS miss isn't the end of the world, but | do think it's bad news for the company in the short term.

All Bets Are Off

First and foremosl, the company missed its first-quarter estimate and the fourth-quarter estimate before that as well.
The market tends to have a shert memory span, but not that short, As such, this miss may leave a bad taste in a lot
of investors' mouths, which may cause fence-sifting investors or bottom fishers to back off the stock.

Second, | think that this miss could cause some anxious existing shareholders to bail, and may also exacerbate tax
loss selling. As such, | think that the shares could get pummeled big time toward the end of the year. Just look at the
precipitous decline in the stock's price on a gne-year chart and think about the huge losses some shareholders have
likely already racked up. (For related reading, see The Ant Of Culting Your Losses.)

it's a Vegas Problem, Baby
Las Vegas is a major revenue contributor for Las Vegas Sands. In fact, as per its earning release in the latest quarter,

Vegas operations constituted about 31.3% of revenue.

In a rapidly growing domestic economy, that's probably OK. After all, Vegas has done quite nicely over the years. But
given that American consumers seem {o be quite reluctant to spend these days, | think the Sands’ Vegas revenue
stream could be in for some tough times.

in addition, some of the news the company is issuing about Vegas is less than encouraging. For example, as
reported by Reuters on July 30, the company's COO William Wetdner said in the recent quarter's earnings call that
Vegas "may remain challenging for an extended period.” If's also important to note that LVS is not entirely alone in
its struggles in Vegas. In fact, other industry stalwarts including MGM Mirage (NYSE:MGM) and Wynn
(Nasdagq:WYNN) have had their share of troubles in Sin City, as evidenced by recent eamings results showing
declining year-over-year revenues from their Vegas operations.

So, because | don't see any real catalysts in the near-term horizon in that domestic market, | can't help but think that
the stock is likely to languish going forward. | also think that there's a chance that we could see earnings estimates
for the full year get dragged down by Vegas as well, which would only fuel the bearish case for this stock.

Bottom Line

Las Vegas Sands' second-quarter resulls were a bit of a turnoff. The miss comes at a bad time, and I'm

concerned about the company's exposure to Vegas. Long story short, the stock looks like a bad bet right now, and |
plan to avoid these shares.

By Glenn Curtis

http://community .investopedia.com/news/ia/2008/las_vegas_sands_is_a_bad_bet_lvs.aspx... 1/14/2009
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Glenn Curtis started his career in the 1990s as an equity analyst for a regiona! firm in New Jersey. There, he covered
companies in the technology, entertainment, and gaming industries. Curtis has since worked as a financial writer at a
saries of both web and print publications, including TheStireet.com and Registered Rep Magazine. He has held his
series 6,7,24, and 63 securities licenses. At the time of writing Glenn Curtis did not own shares in any of the
companies mentioned in this article.

on Yahoo!

http://community.investopedia.com/news/ia/2008/las_vegas_sands_is_a_bad_bet_lvs.aspx... 1/14/2009
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Market Scan

Adelson Antes Up For Sands
Miriam Marcus, 11.11.08, 7:55 PM ET

It seems Sheldon Adelson is willing to ante up a significant financial contribution to keep his ailing Las Vegas Sands casino
company in the game. With hungry lenders at the door, the company on Tuesday announced plans to raise $2.1 billion in
badly needed capital with help from the billionaire, its majority shareholder.

Las Vegas Sands said it priced a public offering of 181.8 million common shares at $5.50 per share, and that it will sell
Adelson and his family 5.3 million units consisting of shares of preferred stock and warrants to buy common. The units,
whose warrants allow the Adelson's to buy 86.6 million additional shares of stock at $6 a share, were priced at $100 each,
and an additional 5.2 million are being offered to the public at the same price.

As part of the deal, the Adelson family agreed to convert $475.0 million of notes due in 2013 into stock at $5.50 a share,
reducing the company's debt load.

The casino company, which has been badgered by a weakening economy and the global credit crunch, warned last week it
was in danger of violating loan agreements and said on Monday it would suspend construction on a project in Macau as it
copes with limited financing options.

“It clearly points to the fact that the company is in a do-or-die situation,” said Sumit Desai, a gaming industry analyst at
Morningstar. "What they are doing.” he said, "will probably determine whether or not the company actually goes under or
whether it can remain as a going concern and as a viable company. | think the equity offering is going to be massively
dilutive to existing shareholders.”

The early indications were good for the company if tepid for its long-term owners. The stock had been trading as low as
$5.05 during the Tuesday session, but ended the day at $6.62. That was still down 17.3%, or $1.38, on the session, but it
was well above the offering price of the secondary issue, and even above the exercise price of the warrants attached to the
preferred. So it seems that investors were giving a vote of confidence to the company's plans, though that confidence was
doubtlessly tempered by the knowledge that the shares were trading above $122 less than a year ago.

Sagging U.S. consumer spending power has hurt business in Las Vegas, where Sands operates the Palazzo and Venetian
resorts, as well as the Sands Expo and Convention Center. The Venetian stands on the site of the old Sands casino-hotel.

The action follows Sands’ announcement last week that it is in danger of defaulting on $5.2 billion in credit facilities secured
by its Las Vegas operations, as well as Monday's reporting of weaker-than-expected third-quarter resuits and suspension of
several projects, including its $600 million St. Regis condominium tower in Las Vegas and two sites on the Cotai Strip in
Macau.

Sands said it intends to use proceeds from the offerings for general corporate purposes, which may include debt repayment
and financing of its development projects.

http://www.forbes.com/2008/11/1 1 /vegas-sands-update-markets-equity-cx_mlm_1111markets34_print.htm! (1 of 2)3/28/2009 5:29:26 PM
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The convertible note agreement with Adelson would normally require approval of shareholders. However, Sands said its
audit committee decided that any delay caused by securing shareholder approval would "seriously jeopardize the ability to
complete the offerings as well as the financial viability of the company.”

So under an exception in the New York Stock Exchange’s shareholder approval policy, the audit committee "approved the
company's omission to seek shareholder approval that would otherwise have been required.”

Reuters contributed to this article.

hip://www.forbes.com/2008/11/1 1 /vegas-sands-update-markets-equity-cx_mlm 1111markets34 print.html (2 of 2)3/28/2009 5:29:26 PM
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AP
S&P keeps Las Vegas Sands ratings under review
Wednesday October 1, 4:05 pm ET

S&P keeps Las Vegas Sands ratings under review for possible downgrade

PHILADELPHIA (AP) —- Standard & Poor's Ratings Services is keeping Las Vegas Sands Corp.'s ratings under review for
potential downgrade in spite of a $475 million cash infusion into the hotel and casino operator.

Billionaire Sheldon Adelson said Tuesday that he was buying convertible senior notes due October 2013 in a private
transaction to avoid violating lender covenants. The debt pays an interest rate of 6.5 percent and convert into common shares
at a price of $49.65.

S&P said the $475 million investment addresses short-term concerns about liquidity.

But the ratings agency remains concerned about the Las Vegas-based company's overall liquidity position, continued weak
performance on the Las Vegas Strip and a possible "significant” slowdown in the Chinese gambling enclave of Macau.

At the same time, S&P noted, the company wants to borrow a lot of money for developments.

Shares of the company fell $4.79, or 13.3 percent, to close at $31.32, after earlier touching a low of $30.11, a level not seen
since October 2005.

Copyright © 2008 Yahoo! Inc. All rights reserved. Privacy_Policy - Terms of Service - Copyright Policy - Send Feedback
Copyright © 2008 The Associated Press. All rights reserved. The information contained in the AP News report may not be published, broadcast, rewritten, or
redistributed without the prior written authority of The Associated Press.

http://biz.yahoo.com/ap/081001/las_vegas_sands_credit.html?.v=1&printer=1 12/15/2008
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YAHOO!, FINANCE

Las Vegas Sands says it's ready for future

Las Vegas Sands says it's ready for future, accountants declare it a going concern

Oskar Garcia, Associated Press Wriler
Manday November 17 2008, 8:51 pm EST

LAS VEGAS (AP) — Worries about whether Las Vegas Sands Corp. would fold have been eased with
the raising of $2.1 billion in new capital, but the casino company's president said Monday that it should
have raised the money sooner.

"We had to do what we had to do to put ourseives in a positicn to survive," said Wiiliam Weidner, the
company's president and chief operating officer, told a forum for investors [ate Monday.

In & filing with the Securities and Exchange Commission Monday, the company said its independent
accountants, PricewaterhouseCoopers LLP, improved their view of Sands to "going concemn,” based on
Sands' sale of common stock and preferred stock with warrants,

The company has been struggling with its batance sheet since at least September, when CEQ and
founder Sheldon Adeison and his wife, Miriam Adelson, invested $475 million in the company to keep it
in compliance with debt obligations.

When asked why Sands didn't raise the needed capital sooner, Weidner said: "It was a matter of robust
debate within the organization. Thare are several of us who have very strong opinions.... It was pretty
much a monumental screw-up.”

Las Vegas Sands revealed in-house conflicts last week in an SEC filing where it said its board created
a committee to evaluate the company's decision-making and resolve disputes between Adelson and
other senior managers.

Last week's filing said the committee is to address "a loss of confidence” by managers in how the
company is being run.

"I think you can think of it as a junkyard dog fight.” Weidner said.
But he said the infighting was similar to what happens at other companies.

"The board wanted to have more involvement in the process and we welcomed that,"” Weidner said.
"We could use more financial brainpower in the process as well."

Las Vegas Sands also said it reissued 2007 financials and now feels it has enough liquidity and capital
resources to fund ongaing operations and fulfill its new development plans.

Friday, Las Vegas Sands said it sold 200 million common shares for $5.50 apiece for $1.1 billion, which
included 18.2 million shares purchased by the underwriters. The company also sold 5.2 million units
consisting of one share of preferred stock plus a warrant to buy stock at $6 a share. The units sold for

http://finance.yahoo.com/news/Las-Vcgas-Sands-says-its-apf- 13600498 .html/print 1/14/2009
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$100 each.

The Adelsons purchased roughly 5.25 million shares of preferred stock and warrants at the same terms
as the public offering. The warranis included in the public offering and sale o the Adelsons could raise
an additional $1.04 billion. They also converted the $475 million in notes they purchased last month
into 86.4 million common shares at a ¢onversion price of $5.50 apiece.

Las Vegas Sands did not seek shareholder approval for its financing plan, claiming an exception in
New York Stock Exchange rules, even though it mere than doubles the number of outstanding shares
and significantly dilutes shareholder value.

The company warned that any delay caused by getting shareholder approval "would seriously
jeopardize the ability to complete the offerings as well as the financial viability of the company.”

Las Vegas Sands said it planned to use proceeds to help fund construction and development projects,
which it said would be significantly slowed down. Last week, the company said it would suspend
construction at its $600 million St. Regis condominium tower in Las Vegas and two sites on the Cotai
Strip in Macau.

Weidner said Monday that the company was planning to cut its costs by $100 million or more to
compensate for declining revenues in Las Vegas.

Delaying construction is not uncommon these days, as several other casino operators have scaled
back or abandoned development plans due to economic and credit conditions. Boyd Gaming Corp.
recently postponed work on its $4.8 billion Echelon resort in Las Vegas, while MGM Mirage's default
rating was downgraded by Fitch Ratings partly due to the company's difficulty paying for the $9.2 billion
CityCenter complex in Las Vegas.

Shares in Las Vegas Sands ended trading at $6.35 Monday, down 18 cents, or 2.8 percent.

Las Vegas Sands Corp.: hitp:/www.lasvegassands.com

Copyright © 2008 The Associated Press. All rights reserved. The information contained in the AP News report may not be pu
the prior written authority of The Associated Press.

Copyright @ 2009 Yahoo! Inc. Al rights reserved. Privacy Policy « Terms of Service - Copyright Policy « Send Feedback

Quotes and other information supplied by independent providers identified on the Yahoo! Finance pariner page. Quotes are updated
inactivity. Quota data delayed 15 minutes for Nasdag, NYSE and Amex. Real-Time continuous streaming quotes are available throus
on or off. All information provided "as is" for informational purposes only, not intended for trading purposes or advice. Yahoo! is not a
review any information or data contained herein.

http://finance.yahoo.com/news/Las-Vegas-Sands-says-its-apf-13600498.html/print 1/14/2009
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AP

Sands’ Adelson to partake in capital program
Friday October 24, 11:18 am ET
By Michelle Chapman, AP Business Writer

Las Vegas Sands’ Adelson, family to partake in capital raising program under development

LAS VEGAS (AP) -- Las Vegas Sands Corp. said Friday that Chairman and Chief Executive Shelden Adelson and his family
plan to take part in a capital raising program with an unnamed investment banking company.

The casino operator said more details about the program will be disclosed “in the very near future.”

The casino industry has been pressured as consumers continue to tighten spending due to the ongoing housing slowdown,
diminishing credit, rising food costs and recession fears.

Las Vegas Sands Corp. shares fell $1.24, or 15.1 percent, to $6.97 in midday trading. The stock hit a new low for a second
straight day, reaching $5.80 earlier in the session. A year ago the shares traded as high as $148.76.

Steven Wieczynski of Stifel Nicolaus & Co. said in a client note that the company's faltering financial position has been the
biggest overhang on the stock. He believes investors are selling shares because the current credit crisis has raised fears that
"Las Vegas Sands is in jeopardy of running out of cash and going bankrupt."

A representative for Las Vegas Sands could not be immediately reached for comment.

Thomas Weise! Partners' Jake Fuller was a bit more optimistic, saying the company's announcement — while short on details
-- may be viewed as a very modest positive.

"While there is a very real balance sheet risk here, we argue that Las Vegas Sands will be able to dodge a crunch with an
infusion from Mr. Adelson, a covenant amendment, securing of project financing or delay of Cotai projects,” he wrote.

Fuller reiterated an "Overweight” rating and $25 price target.

On Wednesday Adelson said in an interview with The Associated Press that the company is locking to raise $2 bitlion in debt
financing from Asian banks to finish work on some Macau expansion projects. The casino mogul, who controls nearly 70
percent of Las Vegas Sands personally and through family trusts, said that foreign banks are in better shape to participate in
such transactions than their U.S. counterparts right now.

Earlier this month Adelson and his wife, Miriam Adelson, loaned Las Vegas Sands $475 million through a 6.5 percent
convertible note due in 2013. The investment helped the operator of the Venetian and Palazzo resorts in Las Vegas and the
Sands Macao and the Venetian Macao in China meet its liquidity requirements and avoid triggering a loan covenant.

Many casino companies have started to feel repercussions from the credit crisis. Boyd Gaming Corp. recently postponed
work on its $4.8 billion Echelon resort in Las Vegas. The Las Vegas-based company, whose ratings were lowered by Moody's
last week, also suspended its annual cash common dividend.

And on Wednesday MGM Mirage's default rating was downgraded by Fitch Ratings partly due to the company's difficulty
paying for the $9.2 billion CityCenter complex in Las Vegas. The company has reached a deal with lenders to change the
terms of $7 billion in debt.

On Thursday Ameristar Casinos Inc. disclosed in a filing with the Securities and Exchange Commission that it had arranged

http://biz.yahoo.com/ap/081024/las_vegas sands_capital.html?.v=2&printer=1 12/15/2008
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an interest rate swap with U.S. Bank National Association in order to change the annuai interest rate on a credit agreement
from floating to fixed. The casino operator said the transaction would lower the risk associated with the rate for $600 million of
senior secured revolving debt remaining under the credit facility.

Copyright @ 2008 Yahoo! Inc. All rights reserved. Privacy Policy - Terms of Service - Copyright Policy - Send Feedback
Copyright ©@ 2008 The Associated Press. All ights reserved. The information contained in the AP News report may not be published, broadcast, rewritten, or
redistributed without the prior written authority of The Associated Press.

http://biz.yahoo.com/ap/081024/las_vegas_sands_capital.html?.v=2&printer=1 12/15/2008




Exhibit M




MGM MIRAGE (Formu: 10-K, Received: 03/1 7/2“7:02:2])

Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934 [FEE REQUIRED]
For the fiscal year ended December 31, 2008

OR
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934 INO FEE REQUIRED]

For the transition period to

Commission File No. 001-10362

MGM MIRAGE

(Exact name of Registrant as specified in its charter)

DELAWARE 88-0215232
(State or other jurisdiction of (L.R.S. Employer
incorporation or organization) Identification Number)

3600 Las Vegas Boulevard South — Las Vegas, Nevada 89109
(Address of principal executive office) (Zip Code)

(702) 693-7120

(Registrant’s telcphone number, including arca code)

Securities registered pursuant to Section 12(b) of the Act:

Name of each exchange
Title of cach class on which registered

Common Stock, $.01 Par Value New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act:
None

Indicate by check mark whether the Registrant is a well-known seasoned issuer, as defined in Rule 405 of the
Securities Act. Yes M No O

Indicate by check mark if the Registrant is not required to file reports pursuant to Section 13 or Section 15(d) of
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the Act. Yes O No ¥

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d)
of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the
Registrant was required to file such reports), and (2) has been subject to such filing requirements for the past

90 days: Yes No O

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of the Registrant’s knowledge, in definitive proxy or information
statements incorporated by reference in Part I11 of this Form 10-K or any amendment to this Form 10-K:

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated
filer, or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and
“smaller reporting company™ in Rule 12b-2 of the Exchange Act (check one):

Large accelerated filer Accelerated filer 0  Non-accelerated filer Smaller reporting company O
4| a

(Do not check if a smaller reporting company)

Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Act): Yes
O No M

The aggregate market value of the Registrant’s Common Stock held by non-affiliates of the Registrant as of
June 30, 2008 (based on the closing price on the New York Stock Exchange Composite Tape on June 30,

2008) was $4.2 billion. As of March 9, 2009, 276,557,345 shares of Registrant’s Common Stock, $.01 par value,
were outstanding.

Portions of the Registrant’s definitive Proxy Statement for its 2009 Annual Meeting of Stockholders are
incorporated by reference into Part 11 of this Form 10-K.
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— The interest rate on outstanding borrowings under the senior credit facility was increased by
100 basis points; and

Our required equity contributions in CityCenter are limited through May 15, 2009 such that we
can only make contributions if Infinity World makes its required contributions; our equity
contributions do not exceed specified amounts (though we believe the limitation is in excess of
the amounts expected to be required through May 15, 2009); and the CityCenter senior secured
credit facility has not been accelerated.

Following expiration of the waiver on May 15, 2009, we will be subject to an event of default related
to the expected noncompliance with financial covenants under the senior credit facility at March 31,
2009. We intend to work with our lenders to obtain additional waivers or amendments prior to

May 15, 2009 to address future noncompliance with the senior credit facility; however, we can
provide no assurance that we will be able to secure such waivers or amendments. The lenders holding
at least a majority of the principal amount under our senior credit facility could, among other actions,
accelerate the obligation to repay borrowings under our senior credit facility in such an event of
default. As a result of such event of default, under certain circumstances, cross defaults could occur
under our indentures and the CityCenter $1.8 billion senior secured credit facility, which could
accelerate the obligation to repay amounts outstanding under such indentures and the CityCenter
credit facility and could result in termination of the unfunded commitments under the CityCenter
credit facility. If the lenders exercise any or all such rights, we or CityCenter may determine to seek
relief through a filing under the U.S. Bankruptcy Code.

There is substantial doubt about our ability to continue as a going concern . The uncertainties
described above regarding 1) our ability to meet our financial commitments, and 2) our potential
noncompliance with financial covenants under our senior credit facility, raise a substantial doubt
about our ability to continue as a going concern. The accompanying consolidated financial
statements do not include any adjustments to reflect the possible future effects on the recoverability
and classification of assets or the amounts and classifications of liabilities that may result should we
be unable to continue as a going concern. As a result, the report of our independent registered public
accounting firm on our consolidated financial statements for the year ended December 31, 2008
contains an explanatory paragraph with respect to our ability to continue as a going concern. We can
provide no assurance that we will be able to secure a waiver or amendment related to potential
noncompliance under our senior credit facility or be able to address our 2009 financial commitments
in such a way as to be able to continue as a going concern.

Current economic conditions adversely impact our ability to service or refinance our indebtedness
and to make planned expenditures. Our ability to make payments on, and to refinance, our
indebtedness and to fund planned or committed capital expenditures and investments in joint
ventures, such as CityCenter, depends on our ability to generate cash flow in the future and our
ability to borrow under our senior credit facility to the extent of available borrowings. If adverse
regional and national economic conditions persist, worsen, or fail to improve significantly, we could
experience decreased revenues from our operations attributable to decreases in consumer spending
levels and could fail to generate sufficient cash to fund our liquidity needs or fail to satisfy the
financial and other restrictive covenants which we are subject to under our indebtedness. We cannot
provide assurance that our business will generate sufficient cash flow from operations or that future
borrowings will be available to us under our senior credit facility in an amount sufficient to enable us
to pay our indebtedness or to fund our other liquidity needs.

http://investing.businessweek.com/research/stocks...G9G9IBL2LO1318E3T5VIMS5&docFormat=HTM & formType=10-K (28 of 267)4/16/2009 6:13:50 PM
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* Qur casinos in Las Vegas and elsewhere are destination resorts that compete with other destination
travel locations throughout the United States and the world. We do not believe that our competition
is limited to a particular geographic area, and gaming operations in other states or countries could
attract our customers. To the extent that new casinos enter our markets or hotel room capacity is
expanded by others in major destination locations, competition will increase. Major competitors,
including new entrants, have either recently expanded their hotel room capacity or are currently
expanding their capacity or constructing new resorts in Las Vegas. Also, the growth of gaming in
areas outside Las Vegas, including California, has increased the competition faced by our operations
in Las Vegas and elsewhere. In particular, as large scale gaming operations in Native American tribal
lands has increased, particularly in California, competition has increased.

13
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Las Vegas Sands Updates Transaction Information

LAS VEGAS, Nov. 11 /PRNewswire-FirstCall/ -- On November 10, 2008 Las Vegas Sands Corp. (NYSE: LVS) announced the
pricing of its public offering of 181,818,182 shares of common stock, 5,196,300 shares of its 10% Series A Cumulative
Perpetual Preferred Stock and warrants to purchase an aggregate of approximately 86,605,173 shares of common stock at
an exercise price of $6.00 per share. Concurrently with this public offering, the Company entered into an agreement with the
family of Sheldon G. Adelson, our Chairman and Chief Executive Officer and principal stockholder. Pursuant to this
agreement, the Company will issue and sell to the Adelson family 5,250,000 shares of Series A preferred stock and warrants
to purchase an aggregate of approximately 87,500,175 shares of common stock at an exercise price of $6.00 per share, on
the same terms as those offered in the underwritten offering. The agreement also requires that the Adelson family convert its
6.5% convertible senior notes due 2013 into shares of the Company’s common stock at a conversion price equal to the public
offering price of $5.50 per share for the common stock, which would normally require approval of stockholders according to
the Shareholder Approval Policy of the New York Stock Exchange (the "NYSE").

However, after a careful review of the facts, the members of the audit committee of the Company's board of directors have
determined that any delay caused by securing shareholder approval prior to the issuance of these shares of common stock in
connection with the conversion of the convertible senior notes would seriously jeopardize the ability to complete the offerings
as well as the financial viability of the Company. Pursuant to an exception in the NYSE's shareholder approval policy, on
November 11, 2008, the Company's audit comrmittee members approved the Company's omission to seek shareholder
approval that would otherwise have been required under that policy. In connection with reliance upon this exception, the
Company has agreed to mail a letter to all shareholders notifying them of the issuance the shares of common stock upon
conversion of the convertible senior notes without prior shareholder approval.

A shelf registration statement relating to the offerings was filed with the Securities and Exchange Commission and became
effective on November 6, 2008. This press release shall not constitute an offer to sell, or the solicitation of an offer to buy,
nor shall there be any sale of these securities in any state or jurisdiction in which such offer, solicitation or sale would be
unlawful prier to registration or qualification under the securities laws of any such state or jurisdiction.

A copy of the prospectus relating to the offering may be obtained from Goldman Sachs & Co., Prospectus Department, 85
Broad Street, New York, NY 10004, telephone: 1-866-471-2526, facsimile: 212-902-9316 or by emailing prospectus-
ny@ny.email.gs.com.

Certain additional information provided to investors in connection with the offering is available on the Las Vegas Sands Corp.
website, http://www.lasvegassands.com, under Investor Relations - Presentations.

Statements in this press release, which are not historical facts, are "forward-looking” statements that are made pursuant to
the Safe Harbor Provisions of the Private Securities Litigation Reform Act of 1995, Forward- looking statements involve a
number of risks, uncertainties or other factors beyond the Company's control, which may cause material differences in actual
results, performance or other expectations. These factors include, but are not limited to general economic conditions,
competition, new ventures, government regulation, legalization of gaming, interest rates, future terrorist acts, insurance, and
other factors detailed in the reports filed by Las Vegas Sands Corp. with the Securities and Exchange Commission. Las Vegas
Sands Corp. assumes no obligation to update such information.

ABOUT LAS VEGAS SANDS CORP.
Las Vegas Sands Corp. (NYSE: LVS) is the leading international developer of multi-use integrated resorts.

The Las Vegas, Nevada-based company owns and operates The Venetian Resort-Hotel-Casino, The Palazzo Resort-Hotel-
Casino, and the Sands Expo and Convention Center in L.as Vegas and The Venetian Macao Resort-Hotel and the Sands Macao
in the People’'s Republic of China (PRC) Special Administrative Region of Macao. The company also owns the Four Seasons
Hotel Macao and is constructing two additional integrated resorts: Sands Casino Resort Bethlehem{TM} in Eastern
Pennsylvania; and Marina Bay Sands(TM) in Singapore.

LVS is also creating the Cotai Strip(R), a master-planned development of resort-casino properties in Macao. At completion,
the Cotai Strip will feature approximately 21,000 rooms from world-renowned hotel brands such as St. Regis, Sheraton,
Shangri-La, Traders, Hilton, Conrad, Fairmont, Raffles, Holiday Inn, and InterContinental.

CONTACTS:
Investment Community: Scott Henry (702) 733-5502

Media: Ron Reese (702) 414-3607




SOURCE Las Vegas Sands Corp. . .
-0- 11/11/2008
JCONTACT: Investment Community, Scott Henry, +1-702-733-5502, or
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“[On Tuesday], | went to New York for an investors’ conference and getting back into it, |
feel energized again.”

Leven will assume all operations of the Las Vegas-based company, which owns and

operates The Venetian Resort-Hotel-Casino, The Palazzo Resort-Hotel-Casino, and the £ :

Sands Fxpo and Convention Center in Las Vegas and The Venetian Macao Resort-Hotel “supply or detailed
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properties in Macau that at completion will feature about 21,000 rooms from hotel brands
such as St. Regis, Sheraton, Shangri-La, Traders, Hilton, Conrad, Fairmont, Raffles,
Holiday Inn, and InterContinental.
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Leven is potentially stepping into a hornets' nest. Shares of Sands, which trades on the i
New York Stock Exchange, closed at US$1.57 per share on Wednesday after trading at STR
nearly US$140 per share less than 18 months ago. The recession has kept fewer people GLOGAL.
from visiting gaming spots and consequently, gaming revenue worldwide is significantly ~—
lower than it was a year ago. Still, Leven knows what he's getting into.

" Events
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“There is no question that if you look at the stock price, you'll see that it has been 3/20/2000 - American
pummeled,” he said. “There is a perception the company will have difficulty with debt Resort Development
covenants, and that isn't the case. We pay interest; we have a lot of money in the bank. Association Conwention &
We have a plan that we are attacking so we can build back that confidence, We will Expasition

Leven said the company must also overcome the misperception among the financial and
analyst communities that it will have difficulty with upcoming debt covenants.




concentrate on the two or three things that we haveto do to get past the doubts, then
we'll put Humpty Dumpty back together again anblhe business.”

Leven said the plan includes reducing operating costs and selling some non-strategic
assets. He declined to name those assets, but published reports have indicated that the
assets include two retail malls. Sands owes principal payments of US$114.6 million this
year and US$197.6 million in 2010.

“We feel confident that we can do that. Our challenge is to prove that we're right, and in
2010 we expect that we'll be tumed around,” he said.

Leven said he's happy to again be part of a publicly-traded company.

“llove it. I'm candid, | know what the rules are and know what | can disclose and can't
disclose,” he said. “| consider myself to be an enormously ethical guy.”

Learning curve

Leven said that even though he has no previous gaming experience, he expects to be
successful because in rmany ways he will apply the lessons learned from his long career
in the hotel business to how he runs Sands.

“First of all, the casino business is the ultimate
in the hospitality business, and you must take
care of casino customers in a very special way,”
he said. "At this stage of my career | consider
myself a seasoned manager. Getting your arms
around what has to be done in a complicated
business like this requires good people around
you, which is not much different than at Holiday
Inn, Days Inn or Microtel. This is not a company
that needs significant operational assistance,

The Palazzo Resort-Hotel -Casino, Las Vegas “Learning the areas that | don't know well is a
small portion of the job," he added.

He said he has never run a Las Vegas-style casino, but he had exposure {0 casinos in
the Caribbean when he was with Americana Hotels in the 1970s and early "80s.

“Istand casinos are a lot different than what we have at Sands, but it’s not rocket
science,” he said. “You have to understand who your customers are and what you have fo
do for them to take care of them.”

The company's 10K filing said about 65 percent of the gross revenue at its Las Vegas
operating properties for fiscal year 2008 was derived frorn room revenue, food-and
beverage services and other non-gaming sources. However, it's a different story overseas,
About 82.5 percent of the gross revenue at the Sands Macao in 2008 was derived from
gaming activities, while that number for the Venetian Macao was 78.8 percent and it was
68.4 percent at the Four Seasons Macao.

With 30,000 employees to oversee, Leven said one of his first duties will begin to plan for
the additional employees needed at the new properties,

“I'll be meeting in the first week [on the job] with the Singapore people to talk about
staffing,” he said. *I know enough about how you staff hotels to go through a siaffing plan.
And the marketing ptan. As an operator | like to go through all of that.”

Working it out

Leven, who has known Adelson for more than 20 years, said he doesn't expect a
significant amount of tumover among other Sands execulives. “May be a person here or
there,” he said. "As | have done in other situations, | will give everybody a chance to
commit to the game pian we have to do. Most people survive that, but some people don’t
like that and naturally leave. If there is tumover at all, | would expect it to not be very
much.”

Leven served as president and CEO of US Franchise Systems from the time of its
founding in the early 1990s until his departure from the hotel industry. Along the way, he
took the company public and sold it to Globat Hyatt Corp. USFS at the time franchised
the Microtel Inns & Suites and Hawthom Suites brands. Prior to that, Leven was
president and COO of Holiday Inn Worldwide and president of Days Inn of America,

The Boston native said his longevity is one reason that he's excited about his new
venture.

*I'have been through more [economic] cycles than maost people who are still working have
been through,” he said. "In 1973 | had 30 hotels and there was no gas, and that was
worse than this. When they opened DFW [Airport] and left Love Field to fend for itse!f in
Dallas, | had 600 rooms to fill and few air travelers to do it. I'm good at overcoming
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adversity, The most success |'ve ever had is when times weren't at their best, So, this
doesn’t scare me.

“The only thing that scares me is if | don’t make my wife [Andrea] happy.”
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