THIS REPORT HAS NOT BEEN, NOR WILL IT BE, FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION. THIS REPORT, AND THE INFORMATION CONTAINED HEREIN, IS REQUIRED TO BE
PROVIDED PURSUANT TO SECTION 4.03 OF THAT CERTAIN INDENTURE, DATED APRIL 20, 2016, BY AND
AMONG MGP ESCROW ISSUER, LLC, TO BE MERGED WITH AND INTO MGM GROWTH PROPERTIES
OPERATING PARTNERSHIP LP AND MGP ESCROW CO-ISSUER, INC. (TOGETHER THE “ISSUERS”), AND
U.S. BANK NATIONAL ASSOCIATION, AS TRUSTEE (AS SUPPLEMENTED, SUCH INDENTURE GOVERNING
THE ISSUERS’ 5.625% SENIOR NOTES DUE 2024).

Item 1.01 Entry into a Material Definitive Agreement
On May 31, 2016, MGM Growth Properties LLC (the “Company”), MGM Resorts International (“MGM Resorts”),
MGM Growth Properties Operating Partnership LP (the “Operating Partnership”), MGP Lessor, LLC (the
“Landlord”) and MGM Lessee, LLC, entered into a master transaction agreement (the “Master Transaction
Agreement”), which provides for, among other things (subject to and following the acquisition by MGM Resorts of
Boyd Gaming Corporation’s interest in Borgata (as defined below)), the transfer of the real estate assets (the
“Property”) related to the Borgata Hotel Casino and Spa (“Borgata”) located at Renaissance Pointe in Atlantic City,
New Jersey from a subsidiary of MGM Resorts to the Landlord, a subsidiary of the Company. A subsidiary of MGM
Resorts will operate Borgata.
Upon the terms and subject to the conditions set forth in the Master Transaction Agreement, the Company will
purchase from MGM Resorts all of the Property for total consideration of $1.175 billion, which will consist of the
assumption by the Landlord of certain indebtedness from a subsidiary of MGM Resorts (such amount, to be
determined by MGM Resorts prior to the closing of the acquisition, between $525 million and the greater of (i) $570
million and (ii) an amount that would result in the Pro Forma Total Net Leverage Ratio (as defined in the Master
Transaction Agreement) not exceeding 5.5x) with the remainder paid in Operating Partnership units based on a price
per unit of $23.03 (the closing price of the Class A common shares on the trading day prior to announcement). The
transaction is expected to close in the third quarter of 2016, subject to regulatory approvals and other customary
closing conditions (including the acquisition by MGM Resorts of Boyd Gaming Corporation’s interest in Borgata).
The Property will be leased by the Landlord to MGM Lessee, LLC via an amendment to the existing Master Lease,
dated as of April 25, 2016, between the Landlord and MGM Lessee, LLC (the “Master Lease”). Following the
consummation of the transaction, the initial rent under the Master Lease will be increased by $100 million, $90
million of which will be allocated to the Base Rent (as defined in the Master Lease) for the initial term and $10
million of which will be allocated to the Percentage Rent (as defined in the Master Lease). As a result of the
foregoing, following the closing of the acquisition, the Base Rent under the Master Lease will be $585 million for
the initial term and the Percentage Rent shall be $65 million.
The representations, warranties and covenants contained in the Master Transaction Agreement were made only for
purposes of the Master Transaction Agreement and as of the specific date (or dates) set forth therein, and were
solely for the benefit of the parties to such agreement and are subject to certain limitations as agreed upon by the
contracting parties. In addition, the representations, warranties and covenants contained in the Master Transaction
Agreement may be subject to standards of materiality applicable to the contracting parties that differ from those
applicable to investors. Investors are not third-party beneficiaries of the Master Transaction Agreement and should
not rely on the representations, warranties and covenants contained therein, or any descriptions thereof, as
characterizations of the actual state of facts or conditions of the Company.

