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ARTICLES OF INCORPORATION
= OF WYNN FAMILY FOUNDATION INC,
(a corporation not for profit)

PPursuant to the Florida Not For Profit Corporation Act, Chapter 617, the Board of
Dircctors (the “Board”) of the WYNN FAMILY FOUNDATION INC. (the "Foundaﬂg‘ﬂ"}
-

hereby files these Articles of Incorporation of the Foundation.
ARTICLET
NAMLE
The name of the [Foundation is:

WYNN FAMILY FOUNDATION INC.

ARTICLE 11
PURPQOSES

The purpases for which the Foundation is organized are:

To receive and maintain personal or real property, or both; and, subject to the restrictions

and limitations hereinafter set forth, 1o use and apply the whole or any part of tlie income
therefram and the principal thercof exclusively for educational and other charitable purposcs.

These purposes may be effectuated either directly, or by contributions to, or activities
undertaken in cooperation with, other organizations that qualify as exempt organizations under
Section 301(¢c)3) of the Internal Revenue Code of 1986 (the “Code™) as amended,

The general charitable purpose for which the Foundation is to be formed and operated is
te support the activities of chantable organizations establislied in the United States of America so
long as such organizations are charitable organizations qualified as such under sections 170(c),
501¢c)(3), 2053(n)(2) and 2522(a) of the Code. The Foundation shall support charitable
organizations qualified as such under sections 170(¢c), 501(c)(3), 2055(a)}(2) and 2522(a) of the
Code, including, but not limited to, such charitable organizations whose purposes are as
follows: (1) providing the direct care, feeding, housing, support and protcction of domesticated
pets, marine mammals, and other animals, including organizations that benefit Gennan
shepherds and other dogs; (2) funding medical rescarch, wnd in particular (it not limited 10)
rescarch relating to the treatment of and cures for blindness and other eye diseases; {3)
supporting education of children; and {(4) supporting Israel and/or Jewish charitable

OFZANIAALIONS.
In furtherance of the foregoing, the Foundation shalt be authorized:
a) To receive assistance, money {us granis or othenwise), real or personal property and

(
any other form of contributions, gift, beguest or devise from any person, firm or corporation, o

be utilized in the [urtherance of the objects and purposes of the Foundation, to enter into
agreements or contracts for contributions to the Foundation for ils objects and purposes,
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provided, however, that gifts shall be subjcct to the provisions of the Bylaws and acceptance by
the Board as required by the bylaws.

(b) To estabiish an office and employ such assistance and clericul force as may be
necessary and proper in the judgment of the Bourd, and pay reasonable compensation for the
services of such persons.

(c) To distribute, in the manner, form and method, and by the means determined by the
Board, any and all forms of contributions received by it in carrying out the programs of the
Foundation in the furtherance of its stated purposes. Money and real or personal property
contributed to the Foundation in the fintherance of these objects and purposes are and shall
continue to be impressed with a trust for such purposes.

(d) To invest and reinvest surplus funds in such securities and properties as the Board
may [rom time to time determine.

(e) To purchase, acquire, own, hold, guarantee, sell, assign, transfer, mortgage, ptedge,
loan or otherwise disposc of and deal in any bonds, securities, cvidence of indebtedness or other
personal property, as well as to purchase, acquire, own, hald, sell, transfer, mortgage, or
otherwise dispose of and deal in real estate; and, as the owner of any such real or personal
property, to exercisc all the rights, powers and privileges of ownership.

() To contract and be contracted wiih, and to sue and be sued.

(g} To adopt and use a corporation seal containing the words "corporation not for profit”
il destred and deemed necessary, but this shall not be compulsory unless required by applicable
law.

{h) To do all acts and things requisite, necessary, proper ‘and desirable to carry out and
further the objects for which the Foundation is formed; and, in general, to have all the rights,
privileges and inununitics, and enjoy all the benefits of the laws of the State of Florida applicable
to corporations of this character, Including but not fimited to the powers described in Section
617.0302 of the Florida Statutes.

(i) All of the above and forcgoing are to be construed both as objects and powers, and it
is expressly provided that the specific objects and powers enumerated herein shall not be held to
limit or restrict in any manner the general powers of the Foundation.

(3} Each and all of the objects, purposes and powers of the Foundation shall be exercised,
construed and limited in their application (o accomplish the puposes tor which the Foundation s
formed.

ARTICLE I
PRINCIPAL OTFICE

The principal office and mailing address of the Foundation:

28]
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Wynn Iamily Foundation
¢/o Pillsbury Winthrop Shaw Pittman LLP
600 Brickell Avenue, Suite 3100
Miami, FI, 33131

ARTICLE J{
MEMBERSHIT

The Foundation shall have only one Member {the "Sole Member'™).

ARTICLE IV
OFFICERS

The officers of the Foundation shall be President, Vice-I’resident, Secretary and
‘Treasurer, who shall at all times be members of the Board, and the Foundation may have such
other officers as the Board may from (ime to time create by resolution. The officers shall serve as
provided under these Articles of Tncorporation and the bylaws of the Foundation. The term of the
Officers and the manner of their clection shall be prescribed and governed by the bylaws of the
Foundation.

DIRECTORS

The powers of the Foundation shall be exercised, its properly controlled, and its affairs
conducted exclusively by the Board subject only to applicable law, the limitations contained in
these Articles of Incorporation and the bylaws and the powers and dufies reserved to the Sole
Member. The power 10 appoint Dircelors shall be vested in the Sole Mcember. The number of
Directors shall be set forth in the bylaws. The names of other persons who are the initial
Dircctors of the Foundation, and their initial titles as officers (where applicablc) are as follows:

Stephen Wynn Chairman/President
Andrea Wynn Vice President
Ldward Nathan Treasurer

Michael Kosnitzky Secretary

To be qualified for appointment to the posiiion of Director, an individual must be a
natural person that is 1§ years of age or older. However, pursuant 1o Section 617.0802(1) of the
Florida Statutes, one Dircclor of the Foundation shall be permitted to be 15 years of age or older.

1F any of the inilial Directors is not qualified o serve as u Directlor, fails to perform their
dutics as a Director, is removed as a Director, or resigns as a Dircector, a vacancy of the Directors
of the Foundation shall be created.

T'he Mrst successor to o vacancy of the Dircctor position held by Andrea Wynn or
whichacl Kosnitzky shall he Andrew Danenza. I Andrew Panenza is not available ta fill the

A837-3752-1316.v2
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vacuncy, does not meet the qualilications o G the vacancy, or foregoes the appointment as
Director, or if another vacancy occurs in the Dircctor position held by Andreca Wynn or Michael
Kosnitzky, as the case may be, Nicholas Robert Danenza Hissom shall be the second successor
Director as to the initial Director position held by Andrea Wynn or Michael Kosnitzky. It
Nicholas Robert Danenza Hissom is not available to fill the vacancy, does not meet the
qualifications to fill the vacancy, or forcgoces the appointment as Direclor, or if another vacancy
occurs in the Director position held by Andrea Wynn, Michael Kosnitzky or Andrew Danenza,
as the case may be, Zoe Friedman shall be the third suceessor Director as to the initial Dircctor
position held by Andrca Wynn or Michael Kosnitzky. if none of Andrew Danenza, Nicholas
Robert Dancnza Hissom, or Zoe Friedman fills the vacancy, meets the qualifications 1o fill the
vacancy, or accepts appointment to Director, the power to appoint a successor Director shall be
vested in the Sole Member.

The first successor o a vacancy of the Director position held by Edward Nathan shall be
Sundra Nathan, If Sandra Nathan is not available to fill the vacancy, does not meet the
qualifications to fill the vacancy, or foregoes the appointment to Director, Asher Brook Earty
shall be the second successar to the initial Director position held by Edward Nathan. If neither
Sandra Nathan nor Asher Brook Early fills the vacancy, meets the quakifications to fill the
vacancy, or accepis appointment to Jlirector, the power 1o appoint a successor Dircetor shall be
vested in the Sole Member.

'The power to nppoint any other suecessor Director Lo the Foundation shall be vesied in the Sole
Member.

ARTICLE VI
INCORPORATOR

The name and address of the Incorportor is:

Michael Kosnitzky
¢/o Pilisbury Winthrop Shaw Pittman LLP
600 Brickel Ave, Suite 3100
Miami, FL 33131

ARTICLE Vi
REGISTERED QFVICE ANID AGENT

The name and address of the Registered Apent is:

Michael Kosnitzky
¢/o Pillsbury Winthrop Shaw Pittman LLP
600 Brickell Ave, Suite 3100
Miany, FTL 33131

ARTICLE Vil
DIRECTORS® AND OFFICERS’
COMPENSATION AN INDEMNIFICATION

4837-3752-1516.42
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A. Compensation. Iixcept as provided in the bylaws, a director of the Foundation
shall not receive cornpensation far services as a director and an ofticer of the Foundation shall
not receive compensation, directly or indirectly, for services as an officer; however, if any such
director or ofticer is employed by the Board of directors as (i) a member of the administrative
stafl of the Foundation, or (ii) for compensable services rendered in other cupacities including,
but not limited 10, where a director or an officer who is & financial, accounting, or legal advisor
10 the Foundation or any firm of which he or she is a member, such director, officer, director’s
firm, or officer’s firm as the case may be, shall be entitled to receive his or her or its regular
professional fees. These prohibitions shall not preclude reimbursement of a direcior, officer, or
duly appointed committec member for expenses or advances made for the Foundation thaf arc
reasonable in character and amount, not for compensable services rendered in other capacities
and approved for payment in the manner provided by the bylaws.

B. Indemnification. Every director and cvery officer of the Foundation shall be
indemnified by the Foundation against all expenses and liabilities, including counsel fees,
reasonably incurred by or imposed in connection with any procccding or any settlement of any
proceeding to which a dircctor or officer may be a party or may become involved by reason of
being or having been a director or officer of the Foundation, whether or not a director or officer
at the time such expenses are incurred, except when the director or officer is adjudged guilty of
willful misfeasance or willful malfeasance in the performance of duties; provided that in the
event of a settlement before entry ol judgment, the indemnification shail apply only when the
Board approves such settlement and reimbursement as being in the best inlerest of the
TFoundation. The foregoing right of indemnification shall be in addition to and not exclusive of
all other righis to which such director or officer may be entitled. Appropriate ltability insurance
shall be provided for every officer, dircetor and agent of the Foundation in amounts determined
from time to time by the Board. :

C. Interest of Dircctors and Qfficers in Contracts. Any contract, whether for
compensation or otherwise, or other transactions between the Foundation and one or morc of its
directors or officers, or belween the Founclation and any’ firm of which one of more of itg
directors or officers arce stockholders or employees, or in which they are interested, or between
the Foundation and any corporation or association of which onc or more of its dircctors or
officers arc shureholders, members, direciors, officers or employees, or in which they are -
interested, shall be valid for all purposcs, notwithstanding the presence of such director or
dircetors, officer or officers, at the mecting of the Board which acts upon or in reference to such
contract or ransaction and notwithstanding his or their participation in such action, if the fuct of
such interest shall be disclosed or known in writing to the Board and the Board shall,
neverlheless, authorize, approve and ratify such contract or ransaction by vote of majority of the
dircetors present, such interested director or directors, officer or officers to be counted in
determining whether a quorum is present but not be counted in calculating the majority of such
quarum necessary to carry such vote. This section shall not be construed to invalidate any
contract or other transaction which would otherwise be valid under the commonr and statutory
law applicable thereto.

ARTICLE IX
NONPROPRILTARY LIMITATIONS

h
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No part of the act carnings of the Foundation shall inure or be payable to or for the
benefit of uny private individual, except such compensation as may be payable to the
directors and any professional advisors or other third parties engaged by the directors for the
purpose of operating the ¥Foundation.

No substantial part of the activities of the Foundation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation; and the Foundation shall not
purlicipate in, or intervene in (including the publishing or distribution of statements) any politcal
campaign on behalf of any candidate for public office.

Tn order for the Foundation to be characterized as a private foundation within the
meaning of Section 509 of the Code, the Foundation:

Shall distribute its income for each taxable year at such
time and in such manner as not to become subject to tax on
undistribuied income imposed by Section 4942 of the
Code;

Shall not engage in any act of self-dealing as defined in
Secction 4941 (d) of the Code;

Shall not retain any cxcess business holdings as defined in
Section 4943(c) of the Code;

Shall not make any investments i such manner as to
subject it to tux under Section 4944 of the Code; and

Shall not make any taxable expenditures as defined in
Section 4945(d) ol the Codc.

No property proposed to be transferred to the Foundation shall be received or aceepted by
the directors if such transfer is conditioned or limited in a manner which requires the disposition
of such property or the income therefrom to any person or arganization if, in the direclors’
opinion, such limitation would jeopardize the federal income tax cxemption of the Foundation
pursuant to Section 501(c){3) of the Code.

Notwithstanding any other provision of these Articles, the 'oundation shall not ¢carry on
any aclivities not permitted to be carried on by an orgasization exernplt from Fedural income tax
under Section 501 (¢)(3) of the Code or the corresponding provision of any future United States
Internal Revenuc law.

ARTICLE X
DISPOSITION OF ASSETS

In the event of a dissotulion of the Foundation, its asscts remaining after payment of, or
provision for payment of, all debts and liabilities of the Foundation, shall be distributed to any
organization or organizations which are exempt under Section 501 (c)(3) of the Code and arce
engaged in the activities of the type deseribed in Article T above, as the Board shall determine,

6
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N WITNESS WHEREOF, the undersigned Incorporator of the Foundation has exccuted
these Articles of Incorporation of the Foundation this /9 _day of July, 2018.

Wynn Family Foundation

Title: Incomorator
Name: Michael Kosnitrky

4337-3752-151¢6.v2
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ACCEPTANCE OF AI'POINTMENT OF REGISTERED AGENT

Having been named as registered agent for WYNN FAMLILY FOUNDATION TNC,, o
Florida not for profit corporation (the "Foundution™), in the foregeing Articles of Incorporation,
the undersigned, as Registered Agent and on behalf of the Foundation, hereby acknowledges that
he is familiar with and agrees to accept the duties and responsibilitics as registercd agent for said
Foundation and to comply with any and all Florida Statutes relative 1o the complete and proper
performance of the duties of the registered agent.

Dated: July 256, 2018 REGISTERED AGENT:

Name: Michael Kosnitzky
Title:  Secretary

4837.3752-1516.v2



