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“Sands executed its strategic objectives
during 2025 in pursuit of our mission to
develop and operate iconic destination resorts
that drive significant economic impact, deliver
unparalleled experiences to our guests and
attract high-value tourism to our markets.

In 2025, we delivered growth across a range
of financial metrics, including net revenues,
adjusted property EBITDA and earnings per
share. We also continued to execute our
capital investment programs in both Macao
and Singapore while increasing the return of
capital to stockholders.

LETTER FROM
THE CHAIRMAN

You are cordially invited to attend the 2026
Annual Meeting of Stockholders of Las
Vegas Sands Corp., a Nevada corporation
(the “Company”), which will be held virtually
on May 14, 2026 at 11:00 a.m. Pacific time.
We believe the environmentally-friendly
virtual meeting format will provide
expanded access, improved
communication, and cost savings for our
stockholders and the Company. You will not
be able to attend the annual meeting in
person.

Details regarding admission to the meeting
and the business to be presented at the
meeting can be found in the accompanying
Notice of Annual Meeting and Proxy
Statement.

We are pleased to take advantage of the
Securities and Exchange Commission rules
that allow companies to furnish proxy
materials to stockholders via the Internet.
We believe these rules allow us to provide
our stockholders with the information they
need, while lowering the costs of delivery
and reducing the environmental impact of
producing and distributing materials for our
annual meeting. Accordingly, we are
sending a Notice of Internet Availability of
Proxy Materials (the “Notice”) to our
stockholders of record and beneficial
owners, unless they have directed us to
provide the materials in a different manner.
The Notice provides instructions on how to
access and review all of the important
information contained in the accompanying
Proxy Statement and Annual Report to
Stockholders, as well as how to submit a
proxy by telephone or over the Internet. If
you receive the Notice and would still like
to receive a printed copy of our proxy
materials, instructions for requesting these
materials are included in the Notice. The
Company plans to mail the Notice to
stockholders by April 1, 2026. The
Company will continue to mail a printed
copy of this Proxy Statement and form of
proxy to certain stockholders, and it
expects that mailing will begin on or about
April 1, 2026.

“I would like to thank you, our
stockholders, as well as our dedicated
Team Members and other stakeholders
in our Company for your support in
2025. It is my privilege to assume the
role of Chairman of the Company. I am
proud to lead an organization with an
unrivalled portfolio of Integrated Resorts
in both Macao and Singapore. We will
continue the decades-long commitment,
established by our founder, Sheldon G.
Adelson, to make investments designed
to enhance the leisure and business
tourism appeal of both Macao and
Singapore. We will continue to invest in
those outstanding markets while
pursuing development opportunities in
new markets. We are fortunate that our
balance sheet strength enables us to
pursue these opportunities while
continuing to return excess capital to
stockholders.”

Your vote is important. Whether or not
you are able to attend, it is important
your shares be represented at the
meeting. Please follow the instructions in
the Notice and vote as soon as possible.

Yours sincerely,

PATRICK DUMONT
Chairman of the Board and
Chief Executive Officer
April 1, 2026

At Marina Bay Sands in Singapore, 2025
represented another year of outstanding
operational and financial execution. The
property achieved a record adjusted property
EBITDA of over $2.9 billion for the year. Our
investments have meaningfully enhanced and
expanded our premium suite and luxury
tourism offerings at Marina Bay Sands.
Completion of our enhanced hospitality
offerings, including elevated and expanded
suite offerings during 2025, enabled the
outstanding growth we achieved in 2025. We
also began construction on the next phase of
Marina Bay Sands, a new development with
direct connectivity to our existing property,
which will feature additional entertainment
offerings including an arena, MICE space
and valuable additional suite capacity. This
unique development provides growth
opportunities in Singapore and extends our
contributions to the city’s leisure and business
tourism appeal in the decades ahead.

In Macao, we completed our capital
investment program at The Londoner Macao
with the debut of 2,405 premium suites
and guest rooms at Londoner Grand. We
believe The Londoner will deliver growth and
strong returns on invested capital in the years
ahead. We will continue to invest in our
property portfolio and hospitality offerings in
Macao going forward and consider Macao an
ideal market for additional capital investment.

Our balance sheet strength continued to
enable us to execute our significant capital
investment programs in both Macao and
Singapore, while increasing the return of
capital to stockholders during the year.”



May 14, 2026

11:00 a.m. Pacific Time
Location

Access via https://www.webcaster5.com/Webcast/
Page/3138/53642 and enter the 11-digit control number on the

proxy card or Notice of Availability of Proxy Materials you
previously received and the meeting password, Sands2026

NOTICE
of Annual Meeting of
Stockholders

The annual meeting of stockholders of the Company, will be
held online on May 14, 2026, at 11:00 a.m. Pacific time, for
the following purposes:

1. to elect eight directors to the Board to serve until the
2027 Annual Meeting of Stockholders;

2. to ratify the appointment of our independent registered
public accounting firm;

3. to vote on an advisory (non-binding) proposal to
approve the compensation of the named executive
officers (“NEOs”); and

4. to transact such other business as may properly come
before the meeting or any adjournments or
postponements thereof.

By Order of the Board,

D. Zachary Hudson
Executive Vice President,
Global General Counsel and Secretary
April 1, 2026

Stockholders of record at the close of business on
March 16, 2026, are entitled to notice of and to vote at
the meeting. A complete list of the stockholders
entitled to vote at the meeting shall be open to the
examination of any stockholder for any purpose
germane to the meeting, during the meeting and
during ordinary business hours for a period of at least
10 days prior to the meeting, at the Company’s
executive offices, located at 5420 S. Durango Drive,
Las Vegas, Nevada 89113.

PLEASE FOLLOW THE INSTRUCTIONS IN THE COMPANY’S NOTICE OF INTERNET
AVAILABILITY OF PROXY MATERIALS TO VOTE YOUR PROXY.

REVIEW YOUR PROXY STATEMENT AND
VOTE IN ONE OF FOUR WAYS:

Please refer to the enclosed proxy materials or the
information forwarded by your bank, broker or other
holder of record to see which voting methods are
available to you.

INTERNET
Visit the website on

your proxy card

BY TELEPHONE
Call the telephone

number on your proxy
card

BY MAIL
Sign, date and return
your proxy card if you
received a paper copy

DURING THE
VIRTUAL MEETING

Follow the instructions
on your proxy card
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Forward-Looking Statements
This proxy statement contains forward-looking statements made pursuant to the Safe Harbor Provisions of the Private Securities Litigation
Reform Act of 1995. These forward-looking statements include the discussions of our business strategies and expectations concerning
future operations, margins, profitability, liquidity, capital resources, and corporate responsibility initiatives. In addition, in certain portions
included in this proxy statement, the words “anticipates,” “believes,” “continues,” “estimates,” “expects,” “intends,” “looks forward to,” “may,”
“plans,” “positions,” “remains,” “seeks,” “will” and similar expressions, as they relate to our Company or management, are intended to
identify forward-looking statements. Although we believe these forward-looking statements are reasonable, we cannot assure you any
forward-looking statements will prove to be correct. These statements represent our expectations, beliefs, intentions or strategies
concerning future events that, by their nature, involve a number of risks, uncertainties or other factors beyond our control, which may cause
our actual results, performance, achievements or other expectations to be materially different from any future results, performance,
achievements or other expectations expressed or implied by these forward-looking statements. These factors include, but are not limited to,
the risks associated with: our gaming license in Singapore and concession in Macao and amendments to Macao's gaming laws; increased
competition if the Macao and Singapore governments grant additional rights to conduct gaming in the future; general economic conditions;
disruptions or reductions in travel and our operations due to natural or man-made disasters, pandemics, epidemics or outbreaks of
infectious or contagious diseases; our ability to invest in future growth opportunities, or attempt to expand our business in new markets and
new ventures, execute our capital expenditure programs at our existing properties and produce future returns; government regulation; the
extent to which the laws and regulations of mainland China become applicable to our operations in Macao and Hong Kong; the possibility
that economic, political and legal developments in Macao adversely affect our Macao operations, or that there is a change in the manner in
which regulatory oversight is conducted in Macao; our subsidiaries’ ability to make distribution payments to us; substantial leverage and
debt service; fluctuations in currency exchange rates and interest rates; our ability to collect gaming receivables; win rates for our gaming
operations; risk of fraud and cheating; competition; tax law changes; political instability, civil unrest, terrorist acts or war; legalization of
gaming; insurance; the collectability of our outstanding loan receivable; limitations on the transfers of cash to and from our subsidiaries;
limitations of the pataca exchange markets; restrictions on the export of the renminbi; and other risks and uncertainties detailed in Annual
Reports on Form 10-K and Quarterly Reports on Form 10-Q 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 such statement is
made. Las Vegas Sands Corp. assumes no obligation to update any forward-looking statements and information.



PROXY SUMMARY
FISCAL 2025 FINANCIAL AND OPERATIONAL HIGHLIGHTS

$13.02B Net Revenue $1.87B Net Income $2.94B
Capital
Returned to
Stockholders

$5.23B
Adjusted
Property
EBITDA(1)

(1) “Adjusted Property EBITDA” is a non-GAAP financial measure, used by management as the primary measure of the operating
performance of our segments and reflects adjusted property EBITDA for our Macao and Singapore properties prior to making any
adjustments for compensation purposes. Refer to Annex A, which includes a reconciliation of non-GAAP Adjusted Property EBITDA
to net income.

2025: TRANSFORMATIONAL INVESTMENT AND OPERATIONAL EXCELLENCE COMBINE TO
DRIVE RECORD PERFORMANCE AT MARINA BAY SANDS IN SINGAPORE
At Marina Bay Sands (“MBS”) in Singapore, our executives focused on delivering growth as we completed a multi-year
capital investment program. We delivered a record Adjusted Property EBITDA performance at MBS. In Macao, our
executives focused on the completion and successful opening of the Londoner Grand, while responding to the evolving
competitive operating environment. In 2025, we also began construction on the MBS expansion project in Singapore. While
the opportunities to invest and grow in jurisdictions where we already operate were our primary focus, we continued to
explore opportunities to invest in new jurisdictions. We also continued to focus on maintaining our strong balance sheet and
executing programs to return capital to stockholders.

The key operational and strategic objectives our executives accomplished in 2025 included the following:

• Delivered elevated product and operational excellence, to generate a record financial performance at MBS

Our Adjusted Property EBITDA at MBS increased 42% year-over-year to reach $2.92 billion for the year ended
December 31, 2025, the highest annual Adjusted Property EBITDA in the history of our Singapore operations and some
$870 million higher than the previous year. This record performance was driven by significant growth in gross gaming
revenues, as well as non-gaming revenue growth and control of operating costs. The success delivered at MBS in 2025
reflects the multi-year delivery of major renovation works and the elevation of service standards at the resort. Our
executives focused on the delivery of the final phase of suite and room renovations that were completed in 2025, as
well as the elevation of our service standards and customer development strategy, each designed to optimize MBS’
market opportunity with premium patrons seeking immersive and luxurious travel experiences.

• Commenced construction on our expansion project at MBS

We continued to execute our development plans for the MBS expansion project. We commenced construction on the
project and refined our programming and design. We plan to invest approximately $8.0 billion, inclusive of preopening
expenses, financing fees and interest. The project cost includes approximately $2.0 billion for related land premiums
and the purchase of additional gaming area. The scale and importance of this development required significant
management attention in 2025.

• Focused on capital allocation and our program to return capital to stockholders

Our executives are focused on maintaining a strong balance sheet while returning capital to stockholders and optimizing
stockholder returns. While retaining our commitment to an investment grade balance sheet, we returned $2.25 billion
through common stock repurchases and $694 million through dividend payments. In addition, we purchased
$483 million of common stock of Sands China Ltd. (“SCL”), increasing our equity ownership in SCL to 74.80%.

• Continued our commitment to stockholders: listening and responding
We engaged in extensive dialogue with a wide range of investors on issues including our business strategy and
financial performance, executive compensation, corporate responsibility, environmental, social and governance (“ESG”)
issues and other matters of stockholder interest. This dialogue took the form of one-on-one meetings via both in-person
and virtual formats, as well as through our attendance at investment industry and asset manager-sponsored
conferences. We believe dialogue with our stockholders allows us to understand stockholder perspectives and
enhances transparency and investor understanding of our efforts as we seek to deliver stockholder value.

In response to discussions with our investors around the structure of compensation for our executives, we have taken
steps to enhance our compensation structure for certain officers, including our Chairman and Chief Executive Officer

Las Vegas Sands 2026 Proxy Statement 1



(“CEO”), Patrick Dumont and all of our NEOs. These changes became effective March 2, 2026. Important changes to
our executive compensation structure include:

– A greater proportion of at-risk compensation
– A greater proportion of equity compensation
– A broader range of metrics against which variable compensation will be measured
– The introduction of performance stock units, which include a multi-year performance period
– The elimination of income tax gross-ups related to specific perquisites that were included in previous agreements

Additional details on the 2026 changes to our executive compensation structure are included under “Recent Changes to
Our Compensation Program.”

• Executed significant capital projects in our Macao property portfolio

Our executives were engaged in the execution of approximately $555 million of capital expenditure at our portfolio of
assets in Macao throughout 2025. Much of the management focus related to the completion of the Londoner Grand,
which delivered its full complement of 2,405 luxurious suites and rooms across two room towers in 2025. Our
executives focused on the delivery of this asset as well as growing market-share in the Macao market and optimizing
returns on capital employed.

• Developed and delivered strategic responses to a competitive Macao operating environment

• Continued our award-winning Corporate Responsibility Program

Recognition of our achievements and of global leadership in sustainability by independent third parties on a regional
and global basis in 2025 include:

• Listed on the Dow Jones Best-in-Class World and North America Indices and earned top 10% in the casinos
and gaming industry on the S&P Global Sustainability Yearbook

• Earned a CDP A-List score for Climate Change and A- score for Water Security from this gold standard in
environmental reporting

• Named one of Fortune’s World’s Most Admired Companies 2026, a compilation of the top global organizations
rated on nine criteria, from investment value and quality of management and products to social responsibility
and ability to attract talent

• Recognized by Newsweek for the fifth consecutive year as one of America’s Most Responsible Companies

• Received distinction of Prime status by ISS ESG and included in the FTSE4Good Index Series, which
recognizes companies demonstrating strong ESG practices and performance

2 Las Vegas Sands 2026 Proxy Statement

PEOPLE COMMUNITIES PLANET
Be the employer of choice leading the
hospitality and tourism industry in the

regions we serve

Make our communities better places
to live, work and visit

Ensure the long-term environmental
health of our regions as sustainable

tourism destinations

Our executives developed and delivered strategic responses to the evolving competitive operating environment
in Macao, focusing on outstanding customer service and the delivery of luxurious experiences that are increasingly
critical to success in the premium segment in Macao. Spending in the non-premium segment remained subdued.
We delivered approximately flat annual Adjusted Property EBITDA in 2025, while completing the transition of the
Sheraton towers to the Londoner Grand and introducing initiatives we expect to enhance our competitive positioning in
2026 and beyond.



AGENDA AND VOTING RECOMMENDATIONS FOR THE 2026 ANNUAL MEETING OF
STOCKHOLDERS

PROPOSALS TO BE VOTED ON
BOARD VOTE

RECOMMENDATION

PAGE REFERENCE
(FOR MORE

DETAIL)

PROPOSAL 1 Elect eight directors to the Board to serve until the 2027
Annual Meeting of Stockholders

FOR
each nominee 80

PROPOSAL 2 Ratify the appointment of our independent registered public
accounting firm FOR 81

PROPOSAL 3 An advisory (non-binding) vote to approve the compensation
of our NEOs FOR 82

PROXY SUMMARY

Las Vegas Sands 2026 Proxy Statement 3



CORPORATE RESPONSIBILITY OVERVIEW
As the leading global developer and operator of destination Integrated Resorts, we recognize the responsibility we have to
our Team Members, patrons, partners, communities and other stakeholders. Throughout our history, we have created
positive economic impact in the regions where we operate by delivering valuable leisure and business tourism, providing
tens of thousands of jobs, generating tax revenues to fund social programs and investing significant procurement spending
in small and medium sized enterprises (“SMEs”).

KEY COMPONENTS OF OUR CORPORATE RESPONSIBILITY AND ESG PROGRAMS
Our corporate responsibility and ESG programs are comprised of the following initiatives and policies:

✓ Board oversight of the ESG program ✓ Supplier Code of Conduct

✓
Comprehensive annual ESG Report, which includes
Global Reporting Initiative and Sustainability
Accounting Standards Board disclosures

✓ Policy on Corporate Political Contributions and
Expenditures and Disclosures

✓ Low-carbon Transition Plan with emission reduction
goals approved by Science Based Targets initiative ✓ Reporting and Non-Retaliation Policy

✓ CDP Climate Change and Water Security disclosures ✓ ESG metrics for NEO at-risk compensation

✓ SME support programs in our local communities ✓ Anti-Corruption Policy

✓ Human Rights Statement ✓ Global training and development program

✓ Global Human Trafficking Prevention Policy ✓ Responsible gaming program

✓ Preventing Discrimination and Harassment Policy ✓ Global community engagement and charitable giving

✓ Sustainable Sourcing Policy ✓ Alignment with U.N. Sustainable Development Goals

✓ Code of Business Conduct and Ethics

SANDS CORPORATE RESPONSIBILITY PLATFORM
Our commitment to corporate responsibility is fundamental to our business and represents a long-term investment in our
Team Members, patrons and suppliers; the communities in which we operate; the global ecological environment; and all
stakeholders in our business.

People
Our Team Members, patrons, suppliers and partners are instrumental in optimizing contributions to a thriving hospitality and
tourism industry in our local regions. Recognizing that the exceptional service and amenities our Integrated Resorts provide
and the responsible work we do in each of our communities are dependent upon the people who drive and patronize our
business, we strive to be the employer and partner of choice in each of our global regions. Our human capital programs are
focused on driving workforce development, culture and inclusion, human rights, responsible gaming and supplier
advancement.

Communities
We are a committed collaborator in promoting our regions as desirable places to live, work and visit. Through our Sands
Cares community engagement and charitable giving program, we strive to make our regions strong by improving quality of
life and supporting the community’s ability to respond to challenges. We are building regional resilience through hardship
relief and community partner advancement. We are also working to preserve culture and heritage and advance educational
opportunities for students, people with special needs and under-represented groups who face barriers to learning and
opportunity.

4 Las Vegas Sands 2026 Proxy Statement



Planet
We are dedicated to minimizing our environmental impact and, as such, constantly evolving our Sands ECO360 global
sustainability program to adapt to emerging trends, support new technologies and foster environmental stewardship in the
areas of building design and development, resort management and operations, and meetings, events and entertainment.
Our program is aligned with the United Nations Sustainable Development Goals (“SDGs”) and other key environmental
standards in the areas of low-carbon transition, water stewardship, waste and materials and resources.

Governance
Our corporate responsibility commitment is built on the foundation of transparency to our stakeholders and accountability for
our actions. We employ an extensive system of policies, procedures and oversight practices to help ensure all aspects of
our business and extended relationships are managed responsibly.

CORPORATE RESPONSIBILITY INITIATIVES
Our global sustainability targets for 2021-2025 were aligned with the SDGs. Our emissions reduction targets were approved
by the Science Based Targets Initiative and were aligned with The Paris Agreement to limit global warming to well-below 2
degrees Celsius.

Our 2025 targets and 2025 performance for each of the Corporate Responsibility pillars included:

PILLAR TARGET 2025 PERFORMANCE AND TOTAL PROGRAM
PERFORMANCE

Planet 17.5% reduction in Scope 1 and 2 emissions from
a 2018 baseline

54% reduction in Scope 1 and 2 emissions in
2025 from a 2018 baseline

People $200 million investment in workforce
development to enable career progression for our
Team Members and advancement of the talent
pool in the hospitality industry

$53 million invested in 2025; $272 million
cumulative investment from 2021-2025

Communities 250,000 volunteer hours in support of the
communities in the markets where we operate

34,754 volunteer hours in 2025; 290,707 Team
Member volunteer hours cumulatively since 2021

Our ESG Report, which is available at https://investor.sands.com/esg/default.aspx, also contains additional information on
our corporate responsibility program, including data indices that reflect the reporting standards of the Global Reporting
Initiative, the International Sustainable Standards Board, the Sustainability Accounting Standards Board and the Task Force
on Climate-Related Financial Disclosures. The information in our ESG Report and any other websites referenced in this
proxy statement is not intended to be incorporated by reference into this proxy statement, and any references to websites
are intended to be inactive textual references only.

CORPORATE RESPONSIBILITY OVERVIEW
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CORPORATE GOVERNANCE OVERVIEW
CORPORATE GOVERNANCE PROFILE
Our commitment to corporate governance is integral to our business and reflects not only regulatory requirements, New York
Stock Exchange (“NYSE”) listing standards and broadly recognized governance practices, but also effective leadership and
oversight by our executive officers and Board. We have structured our corporate governance in a manner that we believe
closely aligns our interests with those of our stockholders. Notable features of our corporate governance framework include
the following:

WHAT WE DO

ü Annual Board and Committee Self-Evaluations - the Board and each committee annually conduct a
comprehensive self-evaluation process, which is administered by an independent third party

ü Systemic Risk Oversight by Board and Committees - our Board has overall responsibility for risk oversight,
while each of our Audit, Compensation, Compliance and Nominating and Governance Committees monitor and
address risks within the scope of their particular expertise or charter

ü Entirely Independent Committees - all of the members of our Audit, Compensation, Compliance and Nominating
and Governance Committees are independent

ü Audit Committee Financial Literacy - all of the members of our Audit Committee qualify as “financially literate”
as required by the NYSE and meet the Securities and Exchange Commission’s (“SEC’s”) definition of an “Audit
Committee Financial Expert”

ü Stock Ownership Requirements - beginning in 2026, our directors and executive officers are subject to stock
ownership requirements

ü Detailed Disclosure of Political Contributions - we have adopted a Policy on Corporate Political Contributions
and Expenditures and publish periodic reports disclosing this activity

WHAT WE DON’T DO

X No Classified Board - all of our directors are elected annually for one-year terms

X No Hedging of Our Securities - our anti-hedging policy prohibits our directors and officers from engaging in any
hedging or monetization transactions involving our securities

X No Option Trading or Short Selling of Our Securities - none of our directors and officers are permitted to trade
in puts, calls or other derivatives in respect of Company securities or sell Company securities “short”

X No Poison Pill or Stockholder Rights Plan - we do not have a “poison pill” or stockholder rights plan

X No Pledging of Our Securities - none of our officers or directors are permitted to hold Company securities in a
margin account or pledge our securities as collateral for a loan

6 Las Vegas Sands 2026 Proxy Statement



STOCKHOLDER ENGAGEMENT

We have developed and implemented a program to actively and transparently engage with our stockholders. The structure
of our program reflects our belief that strong corporate governance includes the commitment to establish dialogue with
stockholders and to provide the opportunity for questions and concerns to be explored and discussed. We have a long-
established investor outreach program designed to facilitate direct stockholder engagement and to solicit stockholder views
and input. This includes engagement with portfolio managers and analysts with investment allocation responsibility, as well
as representatives of our stockholders that have specific responsibility for corporate governance and ESG matters.

We continuously conduct an extensive global program of direct investor outreach through a combination of investor
conferences, investor road-shows and one-on-one investor meetings, video conferences and teleconferences. Our outreach
program reflects our geographically diverse stockholder base and is designed to ensure we understand and consider all
issues of importance to our stockholders.

An important element of our stockholder engagement process is to understand any areas of particular concern. Throughout
2025, we engaged directly with the asset stewardship departments (or the closest equivalent contacts) at our 50 largest
institutional investors to offer the opportunity to discuss any material issues of concern. Those 50 largest institutional
investors represented approximately 91% of the shares outstanding (excluding stock held by our controlling stockholder)
and included all institutional investors with more than one million shares outstanding. We also undertook calls with all other
stockholders outside the 50 largest that requested the opportunity to discuss the “say-on-pay” vote, in order to receive
feedback on our compensation program structure.

Las Vegas Sands 2026 Proxy Statement 7

During 2025, we engaged with representatives
of the majority of our largest institutional
stockholders. They include the largest active-
management and passive investors with an
ownership position in our common stock.
Principal areas of discussion included:

• executive compensation

• corporate responsibility,
including ESG issues

• Board composition

• Company strategy

• operating performance

• capital investment and development opportunities

• return of capital to stockholders

The following diagram provides an overview of the
Company’s stockholder engagement practice:

CONTACT
Conduct year-round
conversations in

which we reach out
directly to and respond

to inquiries from
stockholder

representatives,
including those
responsible for

ESG

LISTEN
Establish

dialogue to
enhance our

understanding
of stockholder

views

RESPOND
Take stockholder dialogue into
account as we implement our

strategies



In response to these discussions, we have taken steps to further enhance the pay-for-performance alignment and at-risk
nature of our compensation structure for our NEOs, including our Chairman and CEO, Patrick Dumont. These changes
became effective March 2, 2026, and for our Chairman and CEO are as follows:

WHAT WE HEARD WHAT WE DID

CEO base salary is too high We lowered the base salary of the CEO role by 17%

CEO compensation should have a higher proportion of at-risk
components and higher proportion of equity versus cash

We changed our approach to executive compensation to include
higher proportions of at-risk components and equity

At-risk components (at target) for our CEO increased overall from
84% to 91% compared to 2025, with at-risk equity components
increasing from 52% to 68% of total compensation and at-risk
cash components decreasing from 32% to 23%

A wider range of metrics against which to measure executive
management incentive compensation should be incorporated into
our executive compensation philosophy

CEO compensation metrics include multiple operational metrics
and additional financial metrics over and above an Adjusted
EBITDA* target (operating cash flow per share growth and
Adjusted EBITDA* growth)

A greater proportion of compensation should be determined by
multi-year measurement of performance metrics

50% of long-term incentives consist of performance stock units,
which are based on a three-year measurement period for
operating cash flow per share growth and Adjusted EBITDA*
growth

Elimination of income tax gross-up of certain perquisites No tax gross-ups on perquisites

* As defined in Recent Changes to Our Compensation Program — Key Changes to our Executive Compensation Program”

Additional details are included under

“

Recent Changes to Our Compensation Program.”

This dialogue on executive compensation, corporate responsibility, ESG and other matters of stockholder interest is
fundamental to our relationship with our stockholders. We believe this valuable input provides important perspective as we
seek to deliver stockholder value.

ADOPTION OF STOCK OWNERSHIP REQUIREMENTS
To more closely align director and officer compensation with the interests of our stockholders, in March 2026, the
Compensation Committee adopted a policy requiring each of our non-employee directors and executive officers to own
shares of our common stock in the amounts shown below within five years from the date each person first becomes subject
to the requirements.

ROLE ANNUAL BASE SALARY MULTIPLE

CEO 8x

All Other Executive Officers 3x

ROLE ANNUAL CASH RETAINER — BOARD SERVICE MULTIPLE

Non-Employee Director 5x

As of March 16, 2026, each of our current executive officers satisfies the applicable stock ownership requirement above as
they hold the required number of shares, and each of our non-employee directors satisfies the applicable stock ownership
requirement above, either because an individual holds the required number of shares or is still within the five-year window of
becoming subject to the requirements.

In connection with the implementation of these stock ownership requirements, the Compensation Committee approved
revisions to the Amended and Restated 2004 Equity Award Plan to remove a requirement that non-employee directors hold
all restricted stock received from the Company as compensation for their service as a Board member while continuing to
serve as a director. This change applies to restricted stock awards previously granted to non-employee directors as well as
restricted stock awards that are granted to non-employee directors going forward.

8 Las Vegas Sands 2026 Proxy Statement
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RECENT CHANGES TO OUR COMPENSATION
PROGRAM
In March 2026, following an extensive and comprehensive review of our executive compensation program, including a
detailed assessment of peer company practices, evolving market standards and direct stockholder feedback, the
Compensation Committee approved significant enhancements to our compensation framework to further reinforce our
longstanding commitment to pay-for-performance alignment (the “New Compensation Framework”) and entered into new
employment agreements with our Chairman and CEO, Patrick Dumont, our Executive Vice President and Chief Financial
Officer, Randy Hyzak, and our Executive Vice President, Global General Counsel and Secretary, D. Zachary Hudson (the
“New Employment Agreements”).

The Compensation Committee’s objective was to ensure that a substantial majority of executive compensation is at-risk,
performance-based and directly linked to the Company’s strategic priorities, financial results and long-term stockholder
value creation. Details regarding the changes to our compensation program are set forth below.

COMPENSATION BEST PRACTICES
Our executive compensation program reflects key executive compensation practices that promote good governance and
serve the interests of our stockholders, as follows:

WHAT WE DO

ü* Further align our executive compensation structure with the interests of our stockholders by using
additional performance measures – the New Compensation Framework is structured so that a larger proportion
of executive compensation is at-risk in order to link executive compensation to our stockholders’ interests

ü* Utilize both financial and operational measures in our executive compensation program – the
Compensation Committee believes that the use of both financial and operational metrics focuses our executives
on results that align with our stockholders’ interests

ü* Disclose our new incentive plan performance results – the Compensation Committee is committed to
transparency in executive compensation where doing so is not otherwise harmful to the Company’s long-term
interests

ü* Provide for stock ownership requirements for our directors and executive officers – our directors and
executive officers have stock ownership requirements to align their interests with those of our stockholders; our
CEO is expected to own 8 times his base salary, our other executive officers are expected to own 3 times their
base salary and our non-employee directors are expected to own 5 times their annual cash retainer for Board
service

ü Establish caps on maximum payouts – the Compensation Committee sets maximum amounts that may be
payable for annual cash incentive compensation and performance-based restricted stock units

ü Retain an independent executive compensation consultant – the Compensation Committee’s compensation
consultant does not provide any other services to the Company

ü Include ESG metrics in our performance-based compensation – the Company is committed to corporate
responsibility, including ESG issues, and accordingly believes that it is important to include an ESG component in
executive compensation

ü Maintain clawback policies for our cash and equity incentive awards – the Compensation Committee will
recover erroneous incentive compensation paid or awarded based on financial measures that are required to be
restated

Las Vegas Sands 2026 Proxy Statement 9
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WHAT WE DON’T DO

X* No income tax gross-ups for executive compensation – beginning in March 2026, we do not provide income
tax gross-ups to our executives for perquisites

X No guaranteed annual cash incentive awards – our annual cash incentive awards are entirely at-risk

X No payment of dividends or dividend equivalents on any unvested equity awards prior to vesting – we do
not pay dividends and dividend equivalents on unvested time-based restricted stock units and performance-based
restricted stock units, unless and until the underlying award vests

X No supplemental executive retirement plans – we do not offer supplemental retirement plans to our executive
officers

X No repricing of stock options – our equity plan does not permit the repricing or substitution of underwater stock
options without stockholder approval

X No “single-trigger” vesting or benefits solely upon the occurrence of a change in control – vesting and
benefits in a change in control scenario are “double-trigger”

* Represents new compensation best practices added in March 2026.

KEY CHANGES TO OUR EXECUTIVE COMPENSATION PROGRAM
Our executive cash incentive plan establishes a program of short-term incentive compensation awards for our NEOs and
other key executives that is directly related to our operating and financial results (the “Executive Cash Incentive Plan”). As
part of the New Compensation Framework, the Compensation Committee approved a revised Executive Cash Incentive
Plan designed to provide a more balanced and rigorous performance framework. Beginning in 2026, annual cash incentive
awards will be determined based on a combination of financial and non-financial components, weighted 75% and 25%,
respectively. The financial component emphasizes profitability, growth and operational efficiency while the non-financial
component incorporates strategic and operational objectives to support sustainable long-term value creation. The core
metric utilized for the financial component is Adjusted Property EBITDA, reduced for corporate expenses and adjusted for
other items as described in the plan and approved by the Compensation Committee (“Adjusted EBITDA”). The
Compensation Committee believes this structure appropriately incentivizes the achievement of near-term operating and
financial results while also reinforcing accountability for strategic execution, risk management and organizational
development.

In addition, the Compensation Committee enhanced the Company’s long-term incentive program to further align executive
rewards with sustained stockholder returns. Annual equity awards for our NEOs now consist of 50% time-based restricted
stock units (“RSUs”) and 50% performance-based restricted stock units (“PSUs”) to be granted on a forward-looking basis
beginning in 2026. The introduction of a substantial PSU component increases the proportion of compensation that is
contingent upon the achievement of multi-year performance goals and strengthens the linkage between realized pay and
long-term Company performance. The Compensation Committee believes this balanced equity structure promotes retention
while ensuring that a meaningful portion of executive compensation is earned only upon the delivery of sustained results
over the performance period.

In connection with the adoption of the New Compensation Framework, the Compensation Committee also approved the
New Employment Agreements. For more details, refer to “New Employment Agreements” below.

These changes, along with the elimination of income tax gross-ups on certain perquisites, were effective March 2, 2026, and
reflect the Compensation Committee’s continued focus on aligning executive incentives with stockholder interests,
reinforcing performance accountability and maintaining a competitive, market-based compensation program designed to
attract, retain and motivate high-caliber leadership.

The new employment agreements with Mr. Dumont, Mr. Hyzak and Mr. Hudson include the annual cash incentive
opportunity structure and the long-term incentive opportunity structure that will be applicable for executive officer
compensation beginning in 2026, as set forth in the tables below.
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ANNUAL CASH INCENTIVE OPPORTUNITY

The annual cash incentive opportunity includes two components: one financial and one operational. The weighting of the
components reflects a percentage of the individual NEO’s target annual cash incentive amount, which is a multiple of
base salary. In the event that only one component is achieved, the NEO will still be eligible to receive an annual cash
incentive award based on that achievement only.

Component Weighting Performance Criteria

Payment Amount

Level of
Achievement

Payout as %
of Weighted
Component*

Financial 75%

Adjusted EBITDA performance compared to target Threshold: 85% 50%

Target: 100% 100%

Maximum: 115% 200%

*Subject to linear adjustment for
actual performance between

Threshold, Target and Maximum

Operational 25%

Execution compared to metrics aligned with the Company’s
operational and strategic objectives:
• Strategic investment
• Guest experience
• Dedicated employer
• Sustainability
• Compliance

• The Compensation Committee
has the discretion to determine
the payout of the Operational
component based on the actual
achievement of the metrics

LONG-TERM INCENTIVE OPPORTUNITY

The long-term incentive opportunity includes two components: PSUs and RSUs. The weighting of the components
reflects a percentage of the individual NEO’s target long-term incentive amount, which is a multiple of base salary.

Component Weighting Number of Units Vesting / Performance Criteria

Payment Amount

Level of Achievement

Payout as %
of Weighted
Component*

PSUs 50%

Target dollar value of
PSU award divided
by 30-day volume
weighted average
share price on the
date of grant

Cliff vest at the end of a three-year
period based on achievement of
performance criteria, and subject
to continued employment through
the determination date:
• 50% based on Adjusted

EBITDA growth for the three-
year period compared to target

• 50% based on operating cash
flow per share growth for the
three-year period compared to
target

Threshold: 80% 50%

Target: 100% 100%

Maximum: 120% 200%

*Subject to linear adjustment for
actual performance between

Threshold, Target and Maximum

RSUs 50%

Target dollar value of
RSU award divided
by 30-day volume
weighted average
share price on the
date of grant

Vest annually over a three-year
period, subject to continued
employment

RECENT CHANGES TO OUR COMPENSATION PROGRAM
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EXECUTIVE COMPENSATION PROGRAM CHANGES
Comparison of 2025 and 2026 Executive Compensation Programs
The table below summarizes the key differences between our previous executive compensation program and the New
Compensation Framework:

Base Salary Fixed annual amount, paid in cash
• Mr. Goldstein*: $3 million
• Mr. Dumont: $2.5 million
• Mr. Hyzak: $1.2 million
• Mr. Hudson: $1.3 million

Fixed annual amount, paid in cash
• Mr. Dumont: $2.5 million
• Mr. Hyzak: $1.35 million
• Mr. Hudson: $1.6 million

Annual
Cash
Incentive

Target was a multiple of base salary, awarded in cash,
based on one financial metric (Adjusted EBITDA) with an
ESG modifier

Amount was subject to payout leverage based on
achievement of financial target payable at between 85%
and 115% of target

Target is a multiple of base salary, awarded in cash,
broken down into two components:

(1) Financial component (75% of target) with a payout
ranging from 50% to 200%, depending on the level
of achievement from 85% to 115%

• Financial metric: Adjusted EBITDA

(2) Operational component (25% of target), based on
execution of metrics aligned with Company’s
operational and strategic objectives, as determined
by the Compensation Committee

• Operational metrics: designed to align with our
operational and strategic objectives and
encompass capital expenditures, guest
experience, employee turnover, sustainability
and compliance

Long-Term
Incentive

Target was a multiple of base salary, awarded in RSUs,
based on one financial metric (Adjusted EBITDA) with an
ESG modifier

Amount was subject to payout leverage based on
achievement of financial target payable at between 85%
and 115% of target

Once awarded based on the achievement of the financial
target, RSUs vested annually over a three-year period

Long-term incentives were “backward-looking”—in other
words, they were awarded in the beginning of the year
following the year in which the compensation was
earned

Target is a multiple of base salary, broken down into two
components:

(1) RSUs (50% of target)
– Vest annually over a three-year period

(2) PSUs (50% of target)
– 50% of PSUs based on Adjusted EBITDA growth
– 50% of PSUs based on operating cash flow per

share growth
– Cliff vest at the end of a three-year period based

on achievement of above specified metrics and
subject to payout ranging from 50% to 200%
depending on level of achievement from 80% to
120%

– Three-year measurement period for performance
criteria

Long-term incentives are now “forward-looking”—in other
words, they will be granted in the beginning of the
performance period in which the compensation will be
earned, with performance of the PSU component being
determined at the end of the three-year achievement
period and the PSU award being adjusted accordingly

Other Income tax gross-up on certain perquisites for Mr.
Goldstein and Mr. Dumont

No income tax gross-up on any perquisites for executive
officers

EXECUTIVE COMPENSATION PROGRAM CHANGES

Pay Elements 2025 2026 - New Compensation Framework

* Mr. Goldstein transitioned to the role of Senior Advisor, effective March 1, 2026.
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Comparison of Annual Compensation Mix under Previous and New Employment Agreements

The above illustrations demonstrate the annual compensation mix for the other NEOs using the compensation of Mr.
Dumont, Mr. Hyzak and Mr. Hudson for 2025 and the compensation of Mr. Hyzak and Mr. Hudson for 2026.

The above compensation mixes under the employment agreements in effect in 2025 (the “2025 Employment Agreements”)
and under the New Employment Agreements reflect the following:

• “Short-Term Incentive” reflects an annual cash incentive opportunity

• “Long-Term Incentive” reflects an annual equity award opportunity, which under the 2025 Employment Agreements
consisted of an RSU award, and under the New Compensation Framework consists of 50% RSUs and 50% PSUs

• The mix assumes “at target” achievement of goals

• The mix excludes benefits such as security, personal aircraft usage and health coverage

The amounts represented above are the contractual annual target amounts pursuant to the applicable employment
agreements. Actual amounts earned may differ for the applicable year.

The principal components of annual compensation and their key objectives for our NEOs are set forth below and are
described in more detail under “Major Elements of Named Executive Officer Compensation”:

• base salary

• short-term incentives (annual cash incentive awards)

• long-term incentives (annual equity awards)

• personal benefits

RECENT CHANGES TO OUR COMPENSATION PROGRAM
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2025 CEO ANNUAL COMPENSATION MIX

16%

32%

52%
84%

AT RISK

Base
Salary

Short-Term
Incentive

Long-Term
Incentive

2025 OTHER NEO ANNUAL COMPENSATION MIX

21%

38%

41% 79%
AT RISK

Base
Salary

Short-Term
Incentive

Long-Term
Incentive

2026 OTHER NEO ANNUAL COMPENSATION MIX

16%

31%
53%

Base
Salary

Short-Term
Incentive

Long-Term
Incentive

84%
AT RISK

2026 CEO ANNUAL COMPENSATION MIX

9%

23%

68%

Base
Salary

Short-Term
Incentive

Long-Term
Incentive

91%
AT RISK



NEW EMPLOYMENT AGREEMENTS
In March 2026, we entered into the New Employment Agreements. Changes to Mr. Dumont’s role and title reflect the
implementation of the previously mentioned succession plan under “Board Leadership Structure” below. The New
Employment Agreements were implemented to reflect: (i) Mr. Dumont’s new role and responsibilities and (ii) stockholder
feedback regarding certain components of our previous employment agreements.

We use multi-year employment agreements to foster retention and succession planning, to be competitive and to protect the
business with restrictive covenants, such as non-competition, non-solicitation and confidentiality provisions. The
employment agreements provide for severance pay in the event of the involuntary termination of the executive’s
employment without cause (or, where applicable, termination for good reason), which allows these executives to remain
focused on the Company’s interests and, where applicable, serves as consideration for the restrictive covenants in their
employment agreements.

New Employment Agreement Terms
Individual employment agreement terms and compensation for our NEOs in effect for 2026 are summarized as follows:

MR. DUMONT

Employment
Agreement
Term

• Effective as of March 2, 2026

• Expires on March 2, 2031

Base Salary $2,500,000

Annual Cash
Incentive

Mr. Dumont has a target annual cash incentive opportunity of 250% of his base salary, or $6,250,000,
subject to his achievement of performance criteria established by the Compensation Committee.

Long-Term
Incentive

Mr. Dumont has a target long-term incentive opportunity equal to 725% of his base salary, or
$18,125,000, subject in part to his achievement of performance criteria established by the
Compensation Committee.

Personal
Benefits*

Mr. Dumont is entitled to:

• Security services and utilization of Company-owned jet aircraft for business and personal
purposes, for the benefit of the Company at the Company’s expense, and pursuant to the advice
of an independent security consultant and the approval of the Compensation Committee. The
personal use of Company-owned jet aircraft constitutes taxable income to Mr. Dumont.

• At his election, first class travel on commercial airlines for all business trips and first class hotel
accommodations.

• The personal use of Company personnel, facilities and services on a limited basis and subject to
the receipt of appropriate approvals. Mr. Dumont is required to reimburse the Company in full for
the foregoing, except to the extent that the foregoing constitutes taxable income.

Mr. Dumont participates in a group supplemental medical insurance program available to certain of
our senior officers.
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MR. HYZAK

Employment
Agreement
Term

• Effective as of March 2, 2026

• Expires on March 2, 2031

Base Salary $1,350,000

Annual Cash
Incentive

Mr. Hyzak has a target annual cash incentive opportunity of 200% of his base salary, or $2,700,000,
subject to his achievement of performance criteria established by the Compensation Committee.

Long-Term
Incentive

Mr. Hyzak has a target long-term incentive opportunity equal to 250% of his base salary, or
$3,375,000, subject in part to his achievement of performance criteria established by the
Compensation Committee.

Personal
Benefits*

Mr. Hyzak is entitled to:

• The personal use of Company personnel, facilities and services on a limited basis and subject to
the receipt of appropriate approvals. Mr. Hyzak is required to reimburse the Company in full for
the foregoing, except to the extent that the foregoing constitutes taxable income. Additionally,
utilization of Company-owned jet aircraft for personal purposes constitutes taxable income to Mr.
Hyzak.

Mr. Hyzak participates in a group supplemental medical insurance program available to certain of our
senior officers.

MR. HUDSON

Employment
Agreement
Term

• Effective as of March 2, 2026

• Expires on March 2, 2031

Base Salary $1,600,000

Annual Cash
Incentive

Mr. Hudson has a target annual cash incentive opportunity of 200% of his base salary, or $3,200,000,
subject to his achievement of performance criteria established by the Compensation Committee.

Long-Term
Incentive

Mr. Hudson has a target long-term incentive opportunity equal to 425% of his base salary, or
$6,800,000, subject in part to his achievement of performance criteria established by the
Compensation Committee.

Personal
Benefits*

Mr. Hudson is entitled to:

• The personal use of Company personnel, facilities and services on a limited basis and subject to
the receipt of appropriate approvals. Mr. Hudson is required to reimburse the Company in full for
the foregoing, except to the extent that the foregoing constitutes taxable income. Additionally,
utilization of Company-owned jet aircraft for personal purposes constitutes taxable income to Mr.
Hudson.

Mr. Hudson participates in a group supplemental medical insurance program available to certain of
our senior officers.

* The Compensation Committee believes providing these personal benefits to our executives is appropriate as it
facilitates our executives’ performance of their duties.

RECENT CHANGES TO OUR COMPENSATION PROGRAM
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Benefits upon Termination or Change in Control under the New Employment Agreements
The New Employment Agreements provide for payments and the continuation of benefits upon certain terminations of
employment from the Company. The following summaries are qualified in all respects by the terms of the applicable New
Employment Agreements and applicable law.

Equity awards granted to Mr. Dumont, Mr. Hyzak and Mr. Hudson following the effective date of the New Employment
Agreements will be subject to the terms and conditions set forth in the applicable award agreements (the “Equity Award
Agreements”). Upon a qualifying termination or change in control for Mr. Dumont, Mr. Hyzak or Mr. Hudson after such time,
unvested RSUs and PSUs will be treated as follows under the Equity Award Agreements:

REASON FOR TERMINATION UNVESTED RSUs PSUs

Company Terminates NEO
Without Cause (Other Than
Due to Death or Disability) or
NEO Resigns for Good
Reason

Prorated portion of RSUs
vest immediately

Prorated portion of PSUs remain outstanding and
eligible to vest at the end of the three-year
performance period, based on actual performance

Company Terminates NEO
Without Cause (Other Than
Due to Death or Disability) or
NEO Resigns for Good
Reason Within 24 Months
Following a Change in Control

Immediate vesting of full
award for a qualifying
termination within 24
months following a
change in control

Upon a change in control, all PSUs are converted into
time-based RSUs based on either (i) actual
performance levels through last completed quarter
prior to the change in control or (ii) such level as
determined by the Compensation Committee in its
good faith discretion. Once converted into time-based
RSUs, immediate vesting of full award for a qualifying
termination within 24 months following a change in
control

Death or Disability Immediate vesting of full
award

Immediate vesting of full award at target performance
level

Retirement
(defined as 55 and at least 10
years of service; applicable
only to grants made at least
six months before retirement)

Immediate vesting of full
award

Prorated portion of PSUs remain outstanding and
eligible to vest at the end of the three-year
performance period, based on actual performance

Termination for Cause All unvested RSUs
canceled

All PSUs canceled
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Pursuant to the New Employment Agreements, the Company is obligated to pay or provide to each of Mr. Dumont, Mr.
Hyzak and Mr. Hudson (or his estate) the following under the various termination scenarios:

REASON FOR TERMINATION NEOS ARE ENTITLED TO:

Company Terminates NEO for
Cause

“NEO Accrued Benefits” consisting of:
• base salary through the date of termination of employment
• reimbursement for expenses incurred, but not paid, prior to such termination of

employment, subject to the receipt of supporting information by the Company
• such other vested benefits as may be provided in applicable plans and

programs of the Company, according to the terms and conditions of such plans
and programs

Company Terminates NEO
Without Cause (Other Than Due
to Death or Disability) or NEO
Resigns for Good Reason

• NEO Accrued Benefits
• a payment of his base salary plus his target bonus, paid over 12 months post

termination of employment
• any unpaid bonus for the calendar year preceding the date of termination of

employment
• pro-rata target bonus for the year of termination
• for Mr. Dumont and Mr. Hyzak, accelerated vesting of equity awards granted

prior to March 2, 2026
• for Mr. Hudson, accelerated vesting of the portion of the Second Amendment

Option Grant that would have already vested as of the termination date had the
Second Amendment Option Grant been subject to annual pro-rata vesting
commencing on the grant date

• treatment of all other equity awards in accordance with the terms and conditions
set out in the Equity Award Agreements

• continued participation in the health and welfare benefit plans of the Company
and employer contributions to non-qualified retirement plans and deferred
compensation plans, if any, for one year following the date of termination

Company Terminates NEO
Without Cause (Other Than Due
to Death or Disability) or NEO
Resigns for Good Reason within
24 months following a Change
in Control

• NEO Accrued Benefits
• a lump sum payment in the amount of two times the sum of his base salary plus

target bonus
• any unpaid bonus for the calendar year preceding the date of termination of

employment
• pro-rata target bonus for the year of termination
• accelerated vesting of equity awards granted prior to March 2, 2026
• treatment of all other equity awards in accordance with the terms and conditions

set out in the Equity Award Agreements
• continued participation in the health and welfare benefit plans of the Company

and employer contributions to non-qualified retirement plans and deferred
compensation plans, if any, for two years following the date of termination

Death or Disability • NEO Accrued Benefits
• continuation of base salary for 12 months following termination of employment,

less any Company-provided short-term disability or life insurance proceeds
• any unpaid bonus for the calendar year preceding the date of termination of

employment
• accelerated vesting of equity awards granted prior to March 2, 2026
• treatment of all other equity awards in accordance with the terms and conditions

set out in the Equity Award Agreements

RECENT CHANGES TO OUR COMPENSATION PROGRAM
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The reasons for termination are defined in the New Employment Agreements for each of Mr. Dumont, Mr. Hyzak and Mr.
Hudson as follows:

DEFINITION DESCRIPTION

Cause • he is convicted of a felony or a crime involving misappropriation of any material
funds or material property of the Company or any of its affiliates

• he commits fraud or embezzlement with respect to the Company or any of its
affiliates

• he commits any material act of dishonesty relating to his employment by the
Company, resulting in direct or indirect personal gain or enrichment at the
expense of to the Company or any of its affiliates

• he uses alcohol or drugs that render him materially unable to perform the
functions of his job or to carry out his duties to the Company and he fails to
correct the situation following written notice

• he commits a material breach of his new employment agreement and he fails to
correct the situation following written notice

• he commits any act or acts of serious and willful misconduct (including
disclosure of confidential information) that is likely to cause a material adverse
effect on the business of the Company or any of its affiliates and he fails to
correct the situation following written notice

• his gaming license is withdrawn with prejudice, denied, revoked or suspended
due to personal unsuitability by any of the gaming authorities with jurisdiction
over the Company or its affiliates

Good Reason • for Mr. Dumont, the Company’s removal of him from the position of CEO or
President of the Company

• for Mr. Hyzak, the Company’s removal of him from the position of Executive
Vice President and Chief Financial Officer of the Company

• for Mr. Hudson, the Company’s removal of him from the position of Executive
Vice President and Global General Counsel of the Company

• for Mr. Dumont, a material adverse change in his status, position, privileges,
duties or responsibilities (which shall include his ceasing to be the CEO or
President of a publicly-traded company or any adverse change in the reporting
relationship)

• for Mr. Hyzak, a material adverse change in his status, position, privileges,
duties or responsibilities (which shall include his ceasing to be the Chief
Financial Officer of a publicly traded company or any adverse change in the
reporting relationship)

• for Mr. Hudson, a material adverse change in his status, position, privileges,
duties or responsibilities (which shall include his ceasing to be the Global
General Counsel of a publicly traded company or any adverse change in the
reporting relationship)

• a material adverse change in the location of the Company’s principal office
• the Company’s material breach of its obligations under the New Employment

Agreements or any plan documents or agreements of the Company
No purported termination for Good Reason will be effective unless the Company
fails to cure the facts or events creating “Good Reason” within 30 days after
written notice is delivered by the NEO to the Company.

Change in Control • Refer to “Executive Compensation — Potential Payments upon Termination or
Change in Control — Change in Control Arrangements” for details

Disability • The NEO shall, in the opinion of an independent physician selected by
agreement between the Board of Directors and the NEO, become so physically
or mentally incapacitated that he is unable to perform the duties of his
employment
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SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information as of March 16, 2026, as to the beneficial ownership of our common stock, $0.001
par value per share (the “Common Stock”), in each case, by:

• each person known to us to be the beneficial owner, in an individual capacity or as a member of a “group,” of more than
5% of our Common Stock;

• each NEO;

• each of our directors; and

• all of our executive officers and directors, taken together.

BENEFICIAL OWNERSHIP(1)

NAME OF BENEFICIAL OWNER(2) SHARES
PERCENT

(%)

Dr. Miriam Adelson(3)(4) 341,442,911 51.4%

Sheldon G. Adelson 2007 Remainder Trust(3)(5) 87,718,919 13.2%

Sheldon G. Adelson 2007 Friends and Family Trust(3)(6) 87,718,918 13.2%

The Vanguard Group(7) 42,347,909 6.4%

Robert G. Goldstein(8) 722,057 *

Patrick Dumont(9) 2,072,107 *

Randy Hyzak(10) 666,343 *

D. Zachary Hudson(11) 541,766 *

Mark Besca(12) 6,374 *

Irwin Chafetz(3)(13) 350,315,397 52.8%

Micheline Chau(14) 31,345 *

Charles D. Forman(15) 187,828 *

Lewis Kramer(16) 38,037 *

Alain Li(17) 11,713 *

Micky Pant(18) 29,334 *

All current executive officers and directors of our Company, taken together (10 persons)(19) 3,655,796 *

* Less than 1%.
(1) A person is deemed to be a “beneficial owner” of a security if that person has or shares voting power, which includes the power to

vote or direct the voting of such security, or investment power, which includes the power to dispose of or to direct the disposition of
such security. A person is also deemed to be a beneficial owner of any securities of which that person has a right to acquire
beneficial ownership within 60 days. Securities that can be so acquired are deemed to be outstanding for purposes of computing
such person’s ownership percentage, but not for purposes of computing any other person’s percentage. Under these rules, more
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than one person may be deemed a beneficial owner of the same securities and a person may be deemed to be a beneficial owner of
such securities as to which such person has no economic interest. Except as otherwise indicated in these footnotes, each of the
beneficial owners has, to our knowledge, the sole voting and investment power with respect to the indicated shares of Common
Stock. Percentages are based on 663,618,211 shares issued and outstanding at the close of business on March 16, 2026 (including
unvested shares of restricted stock, but excluding treasury shares), plus any shares of our Common Stock underlying options held
by all individuals listed on the table that are vested and exercisable.

(2) Unless otherwise specified, the address of each person named in this table is c/o Las Vegas Sands Corp., 5420 S. Durango Drive,
Las Vegas, Nevada 89113.

(3) Dr. Miriam Adelson, Irwin Chafetz, the Sheldon G. Adelson 2007 Remainder Trust and the Sheldon G. Adelson 2007 Friends and
Family Trust constitute a “group” that, as of March 16, 2026, collectively beneficially owned 386,728,789 shares of our Common
Stock, or 58.2% of the total number of shares issued and outstanding as of that date, for purposes of Section 13(d)(3) of the
Securities Exchange Act of 1934. Each of the foregoing persons may be deemed to beneficially own certain shares beneficially
owned by the other persons in such “group.”

(4) This amount includes (a) 35,851,814 shares of our Common Stock held by trusts or custodial accounts for the benefit of Dr.
Adelson’s family members over which Dr. Adelson, as trustee or in another fiduciary capacity, retains sole voting control and
dispositive power, (b) 238,485,060 shares of our Common Stock held by trusts for the benefit of Dr. Adelson and her family members
over which Dr. Adelson, as trustee, shares dispositive power, of which 2,208,548 of these shares, Dr. Adelson also shares voting
control, (c) 66,544,459 shares of our Common Stock held by trusts for the benefit of Dr. Adelson’s family members over which Dr.
Adelson, as trustee, retains sole dispositive power and (d) options to purchase 561,578 shares of our Common Stock held by a trust
for the benefit of Dr. Adelson over which Dr. Adelson, as trustee, has sole voting and dispositive control.

(5) This amount includes 87,718,919 shares of our Common Stock held by the Sheldon G. Adelson 2007 Remainder Trust.
(6) This amount includes 87,718,918 shares of our Common Stock held by the Sheldon G. Adelson 2007 Friends and Family Trust.
(7) Based solely upon the number of shares listed in the Schedule 13G filed by The Vanguard Group on November 12, 2024. The

address of The Vanguard Group is 100 Vanguard Blvd., Malvern, Pennsylvania 19355.
(8) This amount includes 722,057 shares of our Common Stock held by The Robert and Sheryl Goldstein Trust.
(9) This amount includes (a) 510,367 shares of our Common Stock held by Mr. Dumont and (b) options to purchase 1,561,740 shares of

our Common Stock that are vested and exercisable.
(10) This amount includes (a) 87,641 shares of our Common Stock held by Mr. Hyzak and (b) options to purchase 578,702 shares of our

Common Stock that are vested and exercisable.
(11) This amount includes (a) 45,023 shares of our Common Stock held by Mr. Hudson and (b) options to purchase 496,743 shares of

our Common Stock that are vested and exercisable.
(12) This amount includes (a) 4,746 restricted stock awards that vest within 60 days of March 16, 2026 and (b) options to purchase 1,628

shares of our Common Stock that are vested and exercisable.
(13) This amount includes (a) 66,203 shares of our Common Stock held by Mr. Chafetz, (b) 4,746 restricted stock awards that vest within

60 days of March 16, 2026, (c) 237,626,512 shares of our Common Stock held by trusts or entities for the benefit of members of the
Adelson family over which Mr. Chafetz, as trustee or manager, retains sole voting control and shares dispositive power, (d)
43,864,929 shares of our Common Stock held by trusts for the benefit of members of the Adelson family over which Mr. Chafetz, as
trustee, retains sole voting control and dispositive power, (e) 66,544,459 shares of our Common Stock held by trusts for the benefit
of members of the Adelson family over which Mr. Chafetz, as trustee, retains sole voting control and (f) 2,208,548 shares of our
Common Stock held by a trust for the benefit of members of the Adelson family over which Mr. Chafetz, as trustee, shares voting
and dispositive power. Mr. Chafetz disclaims beneficial ownership of the shares of our Common Stock held by any trust for which he
acts as trustee, and this disclosure shall not be deemed an admission that Mr. Chafetz is a beneficial owner of such shares for any
purpose.

(14) This amount includes (a) 26,599 shares of our Common Stock held by Ms. Chau and (b) 4,746 restricted stock awards that vest
within 60 days of March 16, 2026.

(15) This amount includes (a) 183,082 shares of our Common Stock held by Mr. Forman and (b) 4,746 restricted stock awards that vest
within 60 days of March 16, 2026.

(16) This amount includes (a) 22,642 shares of our Common Stock held by Mr. Kramer, (b) 4,746 restricted stock awards that vest within
60 days of March 16, 2026 and (c) options to purchase 10,649 shares of our Common Stock that are vested and exercisable.

(17) This amount includes (a) 4,237 shares of our Common Stock held by Mr. Li, (b) 4,746 restricted stock awards held by Mr. Li that vest
within 60 days of March 16, 2026 and (c) options to purchase 2,730 shares of our Common Stock that are vested and exercisable.

(18) This amount includes (a) 23,000 shares held by the Pant Family Revocable Trust, (b) 4,746 restricted stock awards that vest within
60 days of March 16, 2026 and (c) options to purchase 1,588 shares of our Common Stock that are vested and exercisable.

(19) This amount includes (a) 33,222 restricted stock awards held by the Company's current directors that vest within 60 days of
March 16, 2026 and (b) options to purchase 2,653,780 shares of our Common Stock that are vested and exercisable and held by
the Company’s current executive officers and current directors. This amount does not include the 350,244,448 shares of Common
Stock Mr. Chafetz has beneficial ownership of as a trustee or manager of the trusts referenced in footnote 13 above.
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BOARD OF DIRECTORS NOMINEES
ABOUT THE BOARD
Our Board currently has eight directors. The term of office of the current directors will expire at the 2026 Annual Meeting of
Stockholders.

Stockholders are being asked to consider each of the following eight nominees to serve as director until the 2027 Annual
Meeting of Stockholders and until their respective successor has been duly elected and qualified or until such director’s
resignation, disqualification, death or removal: Patrick Dumont, Mark Besca, Irwin Chafetz, Micheline Chau, Charles D.
Forman, Lewis Kramer, Alain Li and Micky Pant.

Each of the nominees is a current director of the Company who has indicated they will serve if elected. We do not anticipate
any of the nominees will be unable or unwilling to serve, if elected, but if that happens, it is the intention of the persons
named in the proxies to select and cast their votes for the election of such other person or persons as the Board may
designate.

Our current directors bring a variety of experiences and core competencies we believe are important to overseeing the
strategic execution and risk management of our Company’s operations. The complexities of our Integrated Resort
operations include five primary revenue categories, six operating segments and significant development and construction
initiatives. Strict adherence to gaming and other regulations in various jurisdictions is essential. The ability to provide the
appropriate oversight and risk assessment responsibilities is demonstrated in our directors’ professional careers, which
include:

• C-suite level positions at global companies, including those in:

– gaming, hospitality and meetings, incentives, conventions and exhibitions (“MICE”);

– retail, marketing and branding;

– entertainment; and

– companies with a strong presence in Asia;

• Participation on other global public company boards;

• Financial transactions and corporate finance experience; and

• Accounting, auditing and internal control experience in working with global Fortune 500 public companies.

In addition to the specific professional experience of our directors, we select our directors because they are highly
accomplished in their respective fields, insightful and inquisitive. We believe each of our directors possesses sound
business judgment and is highly ethical. We consider a wide range of factors in determining the composition of our Board,
including background, expertise and professional experience.
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BOARD COMPOSITION
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SKILLS & EXPERTISE The table below summarizes the key qualifications, skills and attributes of the Board. Our
director nominees’ biographies describe each director’s background and relevant
experience in more detail.

QUALIFICATIONS,
EXPERTISE &
ATTRIBUTES DUMONT BESCA CHAFETZ FORMAN CHAU KRAMER LI PANT

Accounting/Audit/Finance ✓ ✓ ✓ ✓ ✓

Senior Leadership ✓ ✓ ✓ ✓ ✓

Compliance/Governance/
Legal ✓

Hospitality/Gaming/MICE ✓ ✓ ✓

Retail/Marketing/Branding ✓ ✓ ✓ ✓ ✓

Public Company Board
Experience ✓ ✓ ✓ ✓ ✓ ✓

THE BOARD UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR
ALL NOMINEES” LISTED BELOW.
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PATRICK
DUMONT

Age: 51
Director since: 2017
Committees:
• None

Mr. Dumont’s experience in management, development and corporate finance and his
positions and tenure with the Company led the Board to conclude he would be a valuable
member of our Board.

Experience
Mr. Dumont was appointed as the Company’s Chairman, CEO, President and Treasurer,
effective March 1, 2026. Prior to that, he served as the Company’s President and Chief
Operating Officer beginning January 2021. He previously served as the Company’s
Executive Vice President and Chief Financial Officer from March 2016 to January 2021,
the Company’s Principal Financial Officer from February 2016 to March 2016, the
Company’s Senior Vice President, Finance and Strategy from September 2013 to
February 2016 and the Company’s Vice President, Corporate Strategy from June 2010 to
August 2013. Additionally, effective March 1, 2026, Mr. Dumont was appointed as
Chairman of the Board of the Company’s subsidiary, SCL; prior to that, he served as a
non-executive member of the SCL Board beginning August 8, 2025. Mr. Dumont is the
son-in-law of Dr. Miriam Adelson who, with trusts and other entities for the benefit of the
Adelson family members, controls more than 50 percent of the voting power of the
Company’s Common Stock. Since December 2023, Mr. Dumont has also served as the
governor of the Dallas Mavericks, a professional basketball team in the National Basketball
Association in which the family owns a majority interest.

MARK
BESCA

Age: 66
Director since: 2025
Committees:
• Audit
• Compliance (Chair)

Independent

Mr. Besca’s extensive financial and business knowledge gained while serving as an
independent auditor for organizations across diverse industries and his experience as a
public company director led the Board to conclude he would be a valuable member of our
Board.

Experience
Mr. Besca has been a director of the Company since January 2025. Prior to his retirement
in 2020, Mr. Besca spent 40 years at EY (formerly Ernst & Young, LLP) serving as lead
and senior advisory audit partner to some of the largest public companies in the media and
entertainment, consumer products and airline industries. From 2017 until 2020, Mr. Besca
was the leader of the Long-Term Value and Stakeholder Capitalism initiative at EY. From
2012 to 2018, he served as managing partner of EY’s New York City office with over
11,000 professionals, and from 2009 to 2011, he was Northeast managing partner of EY’s
Assurance and Advisory Business. Mr. Besca has been a member of the board of directors
and audit committee chair of Markel Group Inc. since 2020 and a member of the board of
directors and member of the audit committee of Clarus Corporation since December 2024.
Mr. Besca holds several civic positions including chairman emeritus of the Pace University
board of trustees, the board of the Roundabout Theatre Production Company and formerly
a member of the UJA Media and Entertainment executive committee. Mr. Besca is also a
David Rockefeller fellow of the NYC Partnership.

IRWIN
CHAFETZ

Age: 89
Director since: 2005
Committees:
• None

Mr. Chafetz’s extensive experience in the hospitality, trade show and convention
businesses, as well as his experience as a former executive of our predecessor company,
led the Board to conclude he would be a valuable member of our Board.

Experience
Mr. Chafetz has been a director of the Company since February 2005. He was a director of
Las Vegas Sands, Inc. from February until July 2005. Mr. Chafetz is the president and a
manager of The Interface Group, LLC, a Massachusetts limited liability company that
controls Interface Group-Massachusetts, LLC. Mr. Chafetz has been associated with
Interface Group-Massachusetts, LLC and its predecessors since 1972. From 1989 to
1995, Mr. Chafetz was a vice president and director of Interface Group-Nevada, Inc.,
which owned and operated trade shows, including COMDEX, and also owned and
operated The Sands Expo and Convention Center. From 1989 to 1995, Mr. Chafetz was
also vice president and a director of Las Vegas Sands, Inc. Mr. Chafetz has served on the
boards of many charitable and civic organizations and is a former member of the dean’s
advisory council at Boston University School of Management.

BOARD OF DIRECTORS NOMINEES
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MICHELINE
CHAU

Age: 73
Director since: 2014
Committees:
• Compensation (Chair)
• Compliance
• Nominating and Governance

Independent

Ms. Chau’s extensive and varied business experience, including as president and chief
operating officer at Lucasfilm Ltd., and her experience as a director of other public
companies led the Board to conclude she would be a valuable member of our Board.

Experience
Ms. Chau has been a director of the Company since October 2014. She served as the
president, chief operating officer and executive director of Lucasfilm Ltd., a film and
entertainment company, from 2003 to 2012 and as its chief financial officer from 1991 to
2003. Before that, Ms. Chau held other executive-level positions in various industries,
including retail, restaurant, venture capital and financial services. She was a member of
the board of Dolby Laboratories, Inc., an audio, imaging and communications company,
from February 2013 to February 2024, and was a member of the board of Red Hat, Inc., a
provider of open-source software solutions, from November 2008 to August 2012.

CHARLES D.
FORMAN

Age: 79
Director since: 2004
Committees:
• None

Mr. Forman’s extensive experience in the hospitality, trade show and convention
businesses led the Board to conclude he would be a valuable member of our Board.

Experience
Mr. Forman has been a director of the Company since August 2004. He has also been a
member of the Board of SCL, since May 2014 and served as a director of Las Vegas
Sands, LLC (and its predecessor, Las Vegas Sands, Inc.) from March 2004 to March 2026.
Mr. Forman served as chairman and chief executive officer of Centric Events Group, LLC,
a trade show and conference business from April 2002 until his retirement upon the sale of
the business in 2007. From 2000 to 2002, he served as a director of a private company
and participated in various private equity investments. During 2000, he was executive vice
president of international operations of Key3Media, Inc. From 1998 to 2000, he was chief
legal officer of ZD Events Inc., a tradeshow business that included COMDEX. From 1995
to 1998, Mr. Forman was executive vice president, chief financial and legal officer of
Softbank Comdex Inc. From 1989 to 1995, Mr. Forman was vice president and general
counsel of Interface Group Nevada, Inc., a tradeshow and convention business that owned
and operated COMDEX, and also owned and operated The Sands Expo and Convention
Center. Mr. Forman was in private law practice from 1972 to 1988. From 2009 until 2023,
Mr. Forman was a member of the board of trustees of The Dana-Farber Cancer Institute.

LEWIS
KRAMER

Age: 78
Director since: 2017

Committees:
• Audit (Chair)
• Compensation

Independent

Mr. Kramer’s extensive financial and business knowledge gained while serving as an
independent auditor for organizations across diverse industries and his experience as a
director of a public company and non-profit organizations led the Board to conclude he
would be a valuable member of our Board.

Experience
Mr. Kramer has been a director of the Company since April 2017. Mr. Kramer was a
partner at Ernst & Young LLP from 1981 until he retired in June 2009 after a nearly 40-year
career at Ernst & Young LLP, where he represented clients in a number of industries,
including the media, entertainment and leisure industries. At the time of his retirement, Mr.
Kramer served as the global client service partner for worldwide external audit and all
other services for major clients, and served on the firm’s United States executive board.
He previously served as Ernst & Young LLP’s national director of audit services. From
2009 to April 2023, Mr. Kramer served on the board of L3 Harris Technologies, Inc. (and its
predecessor companies).
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ALAIN
LI

Age: 65
Director since: 2024

Committees:
• Audit
• Compensation
• Nominating and Governance

(Chair)

Independent

Mr. Li’s extensive experience in senior leadership at companies with a strong presence in
Asia, and his experience as a director of a public company and non-profit organizations led
the Board to conclude he would be a valuable member of our Board.

Experience
Mr. Li has been a director of the Company since 2024. Mr. Li was regional chief executive,
Asia Pacific of luxury group Richemont from 2006 to 2023, where he was responsible for
overseeing and cultivating Richemont’s luxury Maisons in the APAC region. Prior to
Richemont, Mr. Li was chief financial officer of IDT International and president of the
group’s lifestyle electronics brand, Oregon Scientific, from 2001 to 2005. From 1992 to
2001, he worked at Riso Europe in various capacities and ultimately as president of Riso
Europe. From 1991 to 1992, Mr. Li was controller, European Operations at A.B. Dick-Itek
Group, from 1987 to 1992, served in various capacities at Zimmer Holdings, Inc., and from
1981 to 1986, was a trainee accountant at Touche Ross & Co. Mr. Li is a Fellow of The
Institute of Chartered Accountants in England and Wales. Mr. Li currently serves as an
independent non-executive director of Dynasty Fine Wines Group Limited, a position he
has held since August 2024, and Remy Cointreau SA, a position he has held since 2022.
He is also president of the French Chamber of Commerce and Industry in Hong Kong, a
position he has held since 2022.

MICKY
PANT

Age: 71
Director since: 2025

Committees:
• Compliance
• Nominating and Governance

Independent

Mr. Pant’s extensive senior leadership experience in international companies, including as
chief executive officer of Yum China Holdings, Inc., his global strategic and marketing
experience, and his experience as a director of other public companies led the Board to
conclude he would be a valuable member of our Board.

Experience
Mr. Pant has been a director of the Company since 2025. Mr. Pant was a consultant to
Beyond Meat, Inc. from March 2020 to December 2020. Prior to that, Mr. Pant was vice
chairman of the board and senior advisor to Yum China Holdings, Inc. (“Yum China”) from
2018 to 2020, chief executive officer of Yum China from 2016 to 2018, chief executive
officer of the Yum China Division of Yum Brands, Inc. (“Yum Brands”) from 2015 to 2016,
and held several other senior roles of increasing responsibility at Yum Brands from 2006 to
2015, including chief executive officer of the KFC Division, chief executive officer of Yum
Restaurants International, president of global branding for Yum Brands, president of Yum
Restaurants International, chief marketing officer of Yum Brands, global chief concept
officer for Yum Brands and president of Taco Bell International. Prior to that, Mr. Pant
served in various roles, including chief marketing officer, at Reebok International from 1994
to 2004, PepsiCo India from 1992 to 1994, and Unilever in India and the United Kingdom
from 1976 to 1990. Mr. Pant served on the board of directors of Beyond Meat, Inc. from
May 2021 to May 2024, Primavera Capital Acquisition Corp. from January 2021 to
December 2022, Yum China Holdings, Inc. from March 2018 to March 2020, and Pinnacle
Foods, Inc. from December 2014 to June 2018.
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INFORMATION REGARDING THE BOARD AND
ITS COMMITTEES
— BOARD OF DIRECTORS

Standards
The NYSE’s corporate governance rules generally require a majority of independent directors serve on a company’s board
of directors and require all of the members of a company’s Audit Committee, Compensation Committee and Nominating and
Governance Committee to be independent directors subject to certain exceptions, including if a company qualifies as a
“controlled company” under the NYSE corporate governance rules.

We qualify as a “controlled company” under NYSE corporate governance rules because Dr. Miriam Adelson and trusts and
other entities for the benefit of the Adelson family members control more than 50 percent of the voting power of the
Company’s Common Stock.

The Board consists of a majority of independent directors, although, as a controlled company, we are exempt from the
general NYSE requirement to have a majority of independent directors serve on the Board. Additionally, the Board has an
Audit Committee, Compensation Committee and Nominating and Governance Committee comprised entirely of independent
directors, although this is not required because, as a controlled company, we are exempt from the applicable NYSE
requirement.

Independent Directors
The Board has determined five of its eight current members, namely Mr. Besca, Ms. Chau, Mr. Kramer, Mr. Li and Mr. Pant,
satisfy the criteria for independence under applicable rules promulgated under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), and the NYSE corporate governance rules. In making its determinations, the Board
reviewed all the relevant facts and circumstances, the standards set forth in our Corporate Governance Guidelines, the
NYSE rules and other applicable laws and regulations. In making its independence determination for Mr. Li, the Board
considered the relationship arising out of certain transactions in the ordinary course of business between the Company’s
wholly owned subsidiary, MBS, and a food and beverage operator for which one of Mr. Li’s immediate family members
serves as a director and executive officer, relating to the operation of a restaurant in MBS.

Two of our outside directors, Mr. Chafetz and Mr. Forman, have business and personal relationships with the Adelson family.
Mr. Chafetz was a stockholder, vice president and director of the entity that owned and operated the COMDEX trade show
and The Sands Expo and Convention Center, which were created and developed by Mr. Adelson. Mr. Forman was vice
president and general counsel of this entity. Mr. Chafetz also is a trustee of several trusts for the benefit of the Adelson
family members that beneficially own shares of our Common Stock as further described in “Security Ownership of Certain
Beneficial Owners and Management” above. These relationships with the Adelson family also include making joint
investments and other significant financial dealings. As a result, the Adelson family and Mr. Chafetz and Mr. Forman may
have their financial interests aligned and, therefore, the Board does not consider Mr. Chafetz and Mr. Forman to be
independent directors.

Because Mr. Dumont is an officer of the Company, he does not satisfy the criteria for independence under applicable rules
promulgated under the Exchange Act and the NYSE corporate governance rules.

Board Meetings
The Board held seven meetings during 2025. The work of our directors is performed not only at meetings of the Board and
its committees, but also by consideration of our business through the review of documents and in numerous
communications among Board members and others. In 2025, all directors attended at least 75% of the aggregate of all
meetings of the Board and committees on which they served during the periods in which they served.

Our directors are encouraged to attend each annual meeting and eight of our directors who were on the Board at the time of
our 2025 Annual Meeting of Stockholders held on May 15, 2025 attended such meeting.
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— BOARD COMMITTEES

The table below illustrates the current chairs and membership of the Board and of each standing Board committee as of the
date of this proxy statement, the independence status of each Board member and the number of Board and Board
committee meetings held during fiscal 2025.

DIRECTOR(1) BOARD
AUDIT

COMMITTEE
COMPENSATION

COMMITTEE

NOMINATING AND
GOVERNANCE

COMMITTEE
COMPLIANCE
COMMITTEE

Patrick Dumont Chair

Mark Besca* ✓ ✓ Chair

Irwin Chafetz ✓

Micheline Chau* ✓ Chair ✓ ✓

Charles D. Forman ✓

Lewis Kramer* ✓ Chair ✓

Alain Li* ✓ ✓ ✓ Chair

Micky Pant* ✓ ✓ ✓

2025 Meetings 7 6 5 6 4

* Independent director
✓ Member
(1) Mr. Goldstein transitioned to Senior Advisor, effective March 1, 2026

Standing Committees
Our Board has four standing committees:

• an audit committee (the “Audit Committee”),

• a compensation committee (the “Compensation Committee”),

• a nominating and governance committee (the “Nominating and Governance Committee”) and

• a compliance committee (the “Compliance Committee”).

Each of the standing committees operates under a written charter approved by the Board.
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AUDIT COMMITTEE

Members:
Lewis Kramer (Chair)
Mark Besca
Alain Li

Meetings held in 2025: 6

All members are independent

The primary purpose of the Audit Committee is to assist with the Board’s
oversight of:

• the integrity of our financial statements
• our internal audit function, including audit plans, audit results and the

performance of our internal audit team
• the review of related party transactions as further described below under

“Corporate Governance — Related Party Transactions”
• our enterprise risk management program as further described below under

“Corporate Governance — The Board’s Role in Risk Oversight”
• our information security program (including cybersecurity)

Our Audit Committee selects our independent registered public accounting firm
and has direct oversight responsibility over the firm, including:

• reviewing the firm’s plan, scope and results of our annual audit, and the fees
for the services performed

• the qualifications, independence and performance of the firm
• the firm’s annual audit of our financial statements and any engagement to

provide other services

The Board has determined Mr. Besca, Mr. Kramer and Mr. Li are each
independent under applicable NYSE and federal securities rules and regulations
on independence of audit committee members. The Board has determined each
of the members of the Audit Committee is “financially literate” and qualifies as an
“audit committee financial expert,” as both terms are defined in the NYSE listing
standards and federal securities rules and regulations. The Audit Committee’s
activities also involve numerous discussions and other communications among
its members and others.

COMPENSATION COMMITTEE

Members:
Micheline Chau (Chair)
Lewis Kramer
Alain Li

Meetings held in 2025: 5

All members are independent

The Compensation Committee has direct responsibility for the
compensation of our executive officers and the authority to:

• approve salaries, bonuses and other elements of compensation and to approve
employment agreements for our executive officers and certain other highly
compensated Team Members

• review, evaluate and make recommendations to the Board regarding our non-
employee director compensation program

• administer our equity award plan, as amended and restated (the “Amended and
Restated 2004 Equity Award Plan”), under which we grant restricted stock
units, stock options and other equity awards

• administer our Executive Cash Incentive Plan, under which we provide short-
term incentive compensation awards

• review, approve and administer the terms of our compensation recoupment
policies for recovering incentive-based compensation, including our Forfeiture
of Improperly Received Compensation Policy and Clawback Policy, with
respect to our executive officers

• oversee director and executive officer stock ownership requirements

The Compensation Committee is also involved in our enterprise risk management
program as further described below under “Corporate Governance — The
Board’s Role in Risk Oversight” and “Corporate Governance — Compensation
Risk Assessment” and may delegate its authority to the extent permitted by the
Board, the Compensation Committee charter, our amended and restated by-laws,
state law and NYSE regulations.

Additional information about the Compensation Committee, its responsibilities
and its activities is provided below under “Compensation Discussion and
Analysis.”
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NOMINATING AND GOVERNANCE COMMITTEE

Members:
Alain Li (Chair)
Micheline Chau
Micky Pant

Meetings held in 2025: 6

All members are independent

The purpose of the Nominating and Governance Committee is to:

• review and make recommendations regarding the composition of the Board
and its committees

• implement policies and procedures for the selection of Board members
• identify individuals qualified to become Board members and select, or

recommend the Board select, director nominees
• assess, develop and make recommendations to the Board with respect to

Board effectiveness and related corporate governance matters, including
corporate governance guidelines and procedures intended to organize the
Board appropriately

• oversee the evaluation of the Board and management
• oversee the management of our ESG program

COMPLIANCE COMMITTEE

Members:
Mark Besca (Chair)
Micheline Chau
Micky Pant

Meetings held in 2025: 4

All members are independent

The primary purpose of the Compliance Committee is to assist with the
Board’s oversight of:

• the compliance program with respect to compliance with the laws and
regulations applicable to our business, including gaming laws and regulations

• the compliance with our Code of Business Conduct and Ethics, Anti-Corruption
Policy, Anti-Money Laundering Policy, Policy on Corporate Political
Contributions and Expenditures and Reporting and Non-Retaliation Policy
applicable to our directors, officers, Team Members, contractors and agents

Compensation Committee Interlocks and Insider Participation
Micheline Chau, Lewis Kramer and Alain Li each served as a member of the Compensation Committee during the fiscal year
2025. None of the individuals who served as a member of our Compensation Committee during 2025 is, or has been, an
employee or officer of the Company. None of our executive officers serve, or in the past year served, as a member of the
board or compensation committee of any entity that has one or more executive officers who serve on our Board or
Compensation Committee.

— NON-BOARD COMMITTEES

Corporate Compliance Committee and Operational Compliance Committees
We maintain a Corporate Compliance Committee, the purpose of which is to foster a culture of integrity, accountability and
ethical behavior across all of our operations. We also maintain Operational Compliance Committees in each of Macao and
Singapore to oversee local gaming operations (each, an “Operational Compliance Committee”).

We created these committees to facilitate the identification, evaluation and remediation of situations that could raise
concerns with a gaming authority or otherwise have an adverse effect on our business. In particular, the Corporate
Compliance Committee and the Operational Compliance Committees monitor the following: (1) our business associations in
order to protect us from associations with persons denied licensing or other related approvals, or who may be deemed
unsuitable to be associated with us; (2) our business practices and procedures; (3) compliance with any special conditions
imposed upon our licenses; (4) reports submitted to gaming authorities; and (5) compliance with the laws, regulations and
orders of governmental agencies having jurisdiction over our gaming or business activities.

The Corporate Compliance Committee operates pursuant to a charter approved by the Board and is chaired by our Senior
Vice President and Global Chief Compliance Officer (“GCCO”). The GCCO provides at least quarterly updates to the
Compliance Committee of the Board regarding the Corporate Compliance Committee’s efforts. The Operational Compliance
Committee in Macao operates pursuant to a Compliance Plan approved by the SCL audit committee, and is chaired by the
Chief Compliance Officer for SCL. The Operational Compliance Committee in Singapore operates pursuant to a Compliance
Plan submitted to the Gambling Regulatory Authority of Singapore, and is chaired by the Chief Compliance Officer of MBS.
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— SUCCESSION PLANNING AND DEVELOPMENT
Our Chairman and CEO works closely with the Nominating and Governance Committee and the Board to identify and
develop executive talent within and outside our organization and to ensure that Board succession plans are in place, so that
we can ensure effective future leadership transitions at both the senior management and the Board level.
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CORPORATE GOVERNANCE
COMMITMENT TO CORPORATE GOVERNANCE
Our Board and management have a strong commitment to effective corporate governance. We operate and are regulated in
various distinct gaming jurisdictions. We are listed on two major stock exchanges and regulated as a financial institution by
Financial Crimes Enforcement Network, a bureau of the U.S. Department of the Treasury. We have in place a
comprehensive corporate governance framework for our operations which, among other things, takes into account the
requirements of the Sarbanes-Oxley Act of 2002, the Dodd-Frank Wall Street Reform and Consumer Protection Act and the
applicable rules and regulations of the SEC and the NYSE. The key components of this framework are set forth in our
amended and restated articles of incorporation and amended and restated by-laws, along with the following additional
documents:

• Audit Committee Charter

• Compensation Committee Charter

• Nominating and Governance Committee Charter

• Compliance Committee Charter

• Corporate Governance Guidelines

• Code of Business Conduct and Ethics

• Securities Trading Policy

• Anti-Corruption Policy

• Reporting and Non-Retaliation Policy

• Policy on Corporate Political Contributions and Expenditures

Copies of each of these documents are available on our website at https://investor.sands.com by clicking on “Governance
Documents” within the “Governance” section. Copies are also available without charge by sending a written request to the
following address: Investor Relations, Las Vegas Sands Corp., 5420 S. Durango Drive, Las Vegas, Nevada 89113.

CORPORATE GOVERNANCE GUIDELINES
We have adopted Corporate Governance Guidelines for our Company that set forth the general principles governing the
conduct of our business and the role, functions, duties and responsibilities of the Board, including, but not limited to, such
matters as composition, membership criteria, new director orientation, continuing education, retirement, committees,
compensation, meeting procedures, annual evaluation and management succession planning.

CODE OF BUSINESS CONDUCT AND ETHICS
We have adopted a Code of Business Conduct and Ethics that applies to all of our directors, officers (including the principal
executive officer and principal financial officer), Team Members and agents. The Code of Business Conduct and Ethics
outlines policies and procedures the Board believes promote the highest standards of integrity, compliance with the law and
personal accountability. Our Code of Business Conduct and Ethics is provided to all new directors, officers and Team
Members.

SECURITIES TRADING POLICY
We have adopted a Securities Trading Policy governing the purchase, sale and other dispositions of our securities by our
directors, officers, Team Members and other individuals associated with us that we believe is reasonably designed to
promote compliance with insider trading laws, rules and regulations and listing standards applicable to us. It is also our
policy to comply with applicable securities laws when engaging in transactions in our own or SCL securities.

ANTI-CORRUPTION POLICY
We have adopted an Anti-Corruption Policy to ensure we comply with applicable record keeping and anti-corruption laws,
including the U.S. Foreign Corrupt Practices Act and the Sarbanes-Oxley Act of 2002. The Anti-Corruption Policy is provided
to all new directors, officers and Team Members.
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REPORTING AND NON-RETALIATION POLICY
We have adopted a Reporting and Non-Retaliation Policy to facilitate and encourage the reporting of any misconduct at the
Company, including violations or potential violations of our Code of Business Conduct and Ethics, and to ensure those
reporting such misconduct will not be subject to harassment, intimidation or other retaliatory action. The Reporting and Non-
Retaliation Policy is provided to all new directors, officers and Team Members.

POLICY ON CORPORATE POLITICAL CONTRIBUTIONS AND EXPENDITURES
We have adopted a Policy on Corporate Political Contributions and Expenditures to govern the Company’s disclosures
relating to corporate political contributions and expenditures.

RELATED PARTY TRANSACTIONS
We have established policies and procedures for the review, approval and/or ratification of related party transactions. Under
its charter, the Audit Committee approves all related party transactions required to be disclosed in our public filings. Under
guidelines established by our Audit Committee, proposed transactions and matters requiring approval under our policies with
aggregate values of less than $120,000 per year are presented to the Audit Committee quarterly for review. Larger
transactions are presented to the Audit Committee for review, discussion and approval in advance of the transaction. The
Audit Committee may, in its discretion, request additional information from the director or executive officer involved in a
proposed transaction or from management prior to granting approval for a related party transaction. For more information on
related party transactions, refer to “Certain Transactions.”

NOMINATION OF DIRECTORS
The Nominating and Governance Committee proposed to the Board the candidates nominated for election at this annual
meeting. The Nominating and Governance Committee, in making its selection of director candidates, considered the
appropriate skills and personal characteristics required in light of the then-current makeup of the Board and in the context of
the perceived needs of the Company at the time.

The Nominating and Governance Committee considers a number of factors in selecting director candidates, including:

• the ethical standards and integrity of the candidate in personal and professional dealings;

• the independence of the candidate under legal, regulatory and other applicable standards;

• whether the skills and experience of the candidate will complement the skills and experience of the existing members of
the Board;

• the number of other public company boards on which the candidate serves or intends to serve, with the expectation the
candidate would not serve on the boards of more than three other public companies;

• the ability and willingness of the candidate to dedicate sufficient time, energy and attention to ensure the diligent
performance of their Board duties;

• the ability of the candidate to read and understand fundamental financial statements and understand the use of financial
ratios and information in evaluating the financial performance of the Company;

• the willingness of the candidate to be accountable for their decisions as a director;

• the ability of the candidate to provide wise and thoughtful counsel on a broad range of issues;

• the ability and willingness of the candidate to interact with other directors in a manner that encourages responsible,
open, challenging and inspired discussion;

• whether the candidate has a history of achievements that reflects high standards;

• the ability and willingness of the candidate to be committed to, and enthusiastic about, the individual’s performance as a
director for the Company, both in absolute terms and relative to their peers;

• whether the candidate possesses the courage to express views openly, even in the face of opposition;

• the ability and willingness of the candidate to comply with the duties and responsibilities set forth in the Company’s
Corporate Governance Guidelines and amended and restated by-laws;

• the ability and willingness of the candidate to comply with the duties of care, loyalty and confidentiality applicable to
directors of publicly traded corporations organized in the Company’s jurisdiction of incorporation;
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• the ability and willingness of the candidate to adhere to the Company’s Code of Business Conduct and Ethics, including
the policies on conflicts of interest expressed therein; and

• such other attributes of the candidate and external factors as the Board deems appropriate.

The Nominating and Governance Committee will consider candidates recommended by directors and members of
management and may, in its discretion, engage one or more search firms to assist in the recruitment of director candidates.

The Nominating and Governance Committee does not have a formal policy for considering director candidates
recommended by stockholders and believes the processes and procedures in place for identifying, evaluating and selecting
board members is sufficiently robust and takes into account, among other factors, stockholder dialogue and feedback.

BOARD LEADERSHIP STRUCTURE
Mr. Goldstein served as the Company’s Chairman and CEO from January 2021 to March 1, 2026. In March 2025, the
Company announced that Mr. Goldstein would transition to the role of Senior Advisor to the Company, effective March 1,
2026. In February 2026, the Company announced that the Board elected Mr. Dumont to serve as the Company’s Chairman
and CEO, effective March 1, 2026.

The Board continues to believe that a combined Chairman/CEO role is best suited for the Company and for the Board
because our CEO is most familiar with our businesses and industry and is best able to establish strategic priorities for the
Company. Moreover, the Board believes that the level of independent oversight provided by the Board is extremely high and
that communication and decision-making among the Board with the current leadership structure has proved very effective.

The Board is uniformly of the view that Mr. Dumont, in the role of Chairman, provides excellent leadership of the Board in the
performance of its duties, maintains very positive relationships with other members of the Board and brings strategic vision
and perspective to Board leadership.

The Board will continue to annually consider its leadership structure, including the need to appoint a lead independent
director.

MEETINGS IN EXECUTIVE SESSION AND PRESIDING NON-MANAGEMENT DIRECTOR
In accordance with applicable rules of the NYSE and our Corporate Governance Guidelines, the Board has adopted a policy
to meet at each regularly scheduled Board meeting in executive session without management directors or any members of
management being present. In addition, the Board’s independent directors meet at least once each year in executive
session. At each executive session, a presiding director chosen by a majority of the directors present presides over the
session.

CORPORATE GOVERNANCE
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THE BOARD’S ROLE IN RISK OVERSIGHT
The Board, directly and through its committees, is actively involved in the oversight of our risk management policies.

COMMITTEE RISK OVERSIGHT RESPONSIBILITIES

Audit Committee • oversees enterprise risk management, generally

• reviews and discusses with management our major financial risk
exposures and the steps management has taken to monitor, control and
manage these exposures, including our risk assessment and risk
management guidelines and policies

• meets regularly with those members of management responsible for our
information security program and its related priorities and controls

• receives updates on data security that include cybersecurity resilience
and emerging trends, as well as progress toward key Company
initiatives in this area

Compensation Committee • oversees our compensation policies to determine whether they create
risks that are reasonably likely to have a material adverse effect on the
Company

Compliance Committee • assists the Board in overseeing our compliance program, including
compliance with the laws and regulations applicable to our business and
compliance with our Code of Business Conduct and Ethics and other
policies

Nominating and Governance
Committee

• oversees our ESG risk by reviewing and assessing our ESG goals,
policies and programs

• assists the Board in overseeing succession plans for our senior
management

All four committees receive reports from, and discuss these matters with, management and regularly report on these matters
to the Board.

COMPENSATION RISK ASSESSMENT
The Compensation Committee has evaluated our compensation structure from the perspective of enterprise risk
management and the terms of our compensation policies generally, and believes our compensation policies and practices
do not provide incentives for Team Members (including our NEOs) to take inappropriate business risks or risks reasonably
likely to have a material adverse effect on us.

Under their employment agreements, our NEOs are eligible for annual cash incentive awards and equity-based awards,
based on a percentage of their respective base salaries, subject to the achievement of predetermined performance criteria
established by the Compensation Committee. During 2025, the Company met the predetermined performance criteria above
the thresholds described in “2025 Executive Compensation Performance Criteria”; as a result, our NEOs received annual
cash incentive awards and equity-based awards for 2025, as further described in “Major Elements of Named Executive
Officer Compensation.” The Compensation Committee’s active oversight of awards to Team Members under our annual
short-term incentive program and long-term incentive program, the discretionary nature of the Team Member awards
(including awards to our NEOs), and the weighing of performance factors means there may not be any direct correlation
between any particular action by a Team Member and the Team Member’s receipt of an award. In addition, all Team
Members eligible to receive awards are subject to our Forfeiture of Improperly Received Compensation Policy, and our
Section 16 officers are also subject to our Clawback Policy.
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STOCKHOLDER COMMUNICATIONS WITH THE BOARD
Stockholders and interested parties who wish to contact our Board, the Chairman of the Board, the presiding non-
management director of executive sessions or any individual director are invited to do so by writing to:

Board of Las Vegas Sands Corp.
c/o Corporate Secretary
5420 S. Durango Drive
Las Vegas, Nevada 89113

Complaints and concerns relating to our accounting, internal control over financial reporting or auditing matters should be
communicated to the Audit Committee using the procedures described below. All other stockholder and other
communications addressed to our Board will be referred to our presiding non-management director of executive sessions
and tracked by the Corporate Secretary. Stockholder and other communications addressed to a particular director will be
referred to that director.

STOCKHOLDER COMMUNICATIONS WITH THE AUDIT COMMITTEE
Complaints and concerns relating to our accounting, internal control over financial reporting or auditing matters should be
communicated to the Audit Committee, which consists solely of non-employee directors. Any such communication may be
anonymous and may be reported to the Audit Committee through the Office of the General Counsel by writing to:

Las Vegas Sands Corp.
c/o Audit Committee of the Board of Directors
5420 S. Durango Drive
Las Vegas, Nevada 89113
Attention: Office of the General Counsel

All communications will be reviewed under Audit Committee direction and oversight by the Office of the General Counsel,
the Audit Services Group, which performs the Company’s internal audit function, or such other persons as the Audit
Committee determines to be appropriate. Confidentiality will be maintained to the fullest extent possible, consistent with the
need to conduct an adequate review. Prompt and appropriate corrective action will be taken when and as warranted in the
judgment of the Audit Committee. The Office of the General Counsel will prepare a periodic summary report of all such
communications for the Audit Committee.

CORPORATE GOVERNANCE
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EXECUTIVE OFFICERS
This section contains certain information about our current executive officers, including their names and ages (as of the
mailing of these proxy materials), positions held and periods during which they have held such positions. There are no
arrangements or understandings between our officers and any other person pursuant to which they were selected as
officers.

NAME AGE TITLE

Patrick Dumont 51 Chairman, Chief Executive Officer, President and Treasurer

Randy Hyzak 56 Executive Vice President and Chief Financial Officer

D. Zachary Hudson 46 Executive Vice President, Global General Counsel and Secretary

For background information on Mr. Dumont, please refer to “Board of Directors Nominees.”

Mr. Hyzak has been our Company’s Executive Vice President and Chief Financial Officer since January 26, 2021, and was
our Senior Vice President and Chief Accounting Officer since March 2016, when he joined the Company. Prior to joining our
Company, Mr. Hyzak served as vice president and chief accounting officer at Freescale Semiconductor, Inc., a global
semiconductor company, from February 2009 to March 2016, and served in other finance and accounting leadership
capacities there, including as corporate controller. Prior to joining Freescale in February 2005, Mr. Hyzak was a senior
manager with the public accounting firm Ernst & Young LLP where he primarily served large global Fortune 500 clients
working in its assurance and advisory services practice from 1994 through early 2005.

Mr. Hudson has been our Company’s Executive Vice President, Global General Counsel and Secretary since September
2019. Prior to joining our Company, Mr. Hudson served as executive vice president, general counsel and corporate
secretary for Afiniti, an applied artificial intelligence company, from April 2016 through September 2019, and was an
associate and then counsel at Bancroft PLLC, a law firm, from November 2011 to April 2016. Mr. Hudson served as a law
clerk to U.S. Supreme Court Chief Justice John Roberts from 2010 to 2011 and to Justice Brett Kavanaugh in the U.S. Court
of Appeals for the D.C. Circuit from 2009 to 2010. Prior to attending law school, Mr. Hudson served in the United States
Navy, on the USS Santa Fe, as Lieutenant – Assistant Engineer.
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COMPENSATION DISCUSSION AND ANALYSIS
The following discussion and analysis contains statements regarding Company performance objectives and targets. These
objectives and targets are disclosed in the limited context of our compensation program and should not be understood to be
statements of management’s expectations or estimates of results or other guidance. We specifically caution investors not to
apply these statements to other contexts.

This discussion supplements the more detailed information concerning executive compensation in the tables and narrative
discussion that follow under “Executive Compensation and Other Information.” This Compensation Discussion and Analysis
section discusses our compensation philosophy and objectives and the compensation policies and programs for the
following individuals who are referred to as our “named executive officers” or “NEOs” for 2025:

n n n n

ROBERT G. GOLDSTEIN(1) PATRICK DUMONT(2) RANDY HYZAK D. ZACHARY HUDSON
Chairman and Chief

Executive Officer
President and Chief

Operating Officer
Executive Vice President

and Chief Financial Officer
Executive Vice President,

Global General Counsel and
Secretary

(1) Mr. Goldstein transitioned from Chairman and CEO to Senior Advisor on March 1, 2026.
(2) Mr. Dumont was appointed as Chairman and CEO, effective March 1, 2026.

The Company’s 2025 financial performance results included:

$13.02B Net Revenue $1.87B Net Income $2.94B
Capital
Returned to
Stockholders

$5.23B
Adjusted
Property
EBITDA(1)

(1) Refer to Annex A, which includes a reconciliation of non-GAAP Adjusted Property EBITDA to net income.

— 2025 KEY ACCOMPLISHMENTS & FINANCIAL RESULTS
At MBS in Singapore, our executives focused on delivering growth as we completed a multi-year capital investment
program. We delivered a record Adjusted Property EBITDA performance at MBS. In Macao, our executives focused on the
completion and successful opening of the Londoner Grand, while responding to the evolving competitive operating
environment. In 2025, we also began construction on the MBS expansion project in Singapore. While the opportunities to
invest and grow in jurisdictions where we already operate were our primary focus, we continued to explore opportunities to
invest in new jurisdictions. We also continued to focus on maintaining our strong balance sheet and executing programs to
return capital to stockholders.

The key operational and strategic objectives our executives accomplished in 2025 included the following:

• Delivered elevated product and operational excellence, to generate a record financial performance at MBS

Our Adjusted Property EBITDA at MBS increased 42% year-over-year to reach $2.92 billion for the year ended
December 31, 2025, the highest annual Adjusted Property EBITDA in the history of our Singapore operations and some
$870 million higher than the previous year. This record performance was driven by significant growth in gross gaming
revenues, as well as non-gaming revenue growth and control of operating costs. The success delivered at MBS in 2025
reflects the multi-year delivery of major renovation works and the elevation of service standards at the resort. Our
executives focused on the delivery of the final phase of suite and room renovations that were completed in 2025, as
well as the elevation of our service standards and customer development strategy, each designed to optimize MBS’
market opportunity with premium patrons seeking immersive and luxurious travel experiences.

• Commenced construction on our expansion project at MBS

We continued to execute our development plans for the MBS expansion project. We commenced construction on the
project and refined our programming and design. We plan to invest approximately $8.0 billion, inclusive of preopening
expenses, financing fees and interest. The project cost includes approximately $2.0 billion for related land premiums
and the purchase of additional gaming area. The scale and importance of this development required significant
management attention in 2025.
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• Focused on capital allocation and our program to return capital to stockholders

Our executives are focused on maintaining a strong balance sheet while returning capital to stockholders and optimizing
stockholder returns. While retaining our commitment to an investment grade balance sheet, we returned $2.25 billion
through common stock repurchases and $694 million through dividend payments. In addition, we purchased
$483 million of common stock of SCL, increasing our equity ownership in SCL to 74.80%.

• Executed significant capital projects in our Macao property portfolio

Our executives were engaged in the execution of approximately $555 million of capital expenditure at our portfolio of
assets in Macao throughout 2025. Much of the management focus related to the completion of the Londoner Grand,
which delivered its full complement of 2,405 luxurious suites and rooms across two room towers in 2025. Our
executives focused on the delivery of this asset as well as growing market-share in the Macao market and optimizing
returns on capital employed.

• Developed and delivered strategic responses to a competitive Macao operating environment

— OUR EXECUTIVE COMPENSATION PROGRAM

Objectives of Our Executive Compensation Program
We design our executive compensation program to drive the creation of long-term stockholder value. We do this by tying
compensation to the achievement of performance goals that promote creation of stockholder value and by designing
compensation to attract and retain high-caliber executives in a competitive market for talent.

Our executive compensation program is overseen by the Compensation Committee, which has developed the program to
accomplish the following primary objectives:

• Attract and retain key executive talent to support our strategic growth priorities and culture

• Maximize long-term stockholder value through alignment of the compensation and interests of our NEOs with those of
our stockholders, including by granting equity-based compensation that incentivizes growing our business in ways that
drive stock price appreciation over the long term

• Reward the NEOs by aligning their compensation with the achievement of our operational, financial and strategic
objectives

• Promote good corporate citizenship in our NEOs

The Process of Setting Executive Compensation
We have entered into employment agreements with Mr. Dumont, Mr. Hyzak and Mr. Hudson and, prior to his transition to
Senior Advisor, Mr. Goldstein. These employment agreements provide the overall framework for the annual compensation
for our NEOs, including base salary, target annual cash incentive award amounts and target equity award amounts. The
Compensation Committee approves the compensation packages for our NEOs in connection with the approval of their
respective employment agreements, approves the metrics and thresholds for the annual cash incentive and equity awards,
and approves all annual cash incentive awards and equity awards granted during the terms of these agreements.

The Compensation Committee believes the majority of the compensation for NEOs should be at risk and tied to a
combination of short-term Company performance and long-term stockholder value creation. As indicated in “Recent
Changes to Our Compensation Program — Comparison of Annual Compensation Mix under Previous and New Employment
Agreements,” 84% and 79% of the target compensation of Mr. Goldstein and our other NEOs for 2025, respectively, varied
with short-term and long-term Company performance.

In establishing a mix of fixed and at-risk compensation, the Compensation Committee seeks to maintain its goal of making
the majority of compensation tied to performance, while also affording compensation opportunities that, in success, would be
competitive with alternatives available to the NEO.

The Compensation Committee believes at-risk compensation provides our NEOs with clear objectives to meet annual
financial and operational targets, which will in turn enable the Company to continue the historical execution of our strategic
objectives of growing our operations by continued investment in our Integrated Resort properties, pursuit of new
development opportunities globally and increasing returns to stockholders. The Compensation Committee also believes that
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the Company’s executive compensation program aligns the equity component of compensation to the creation of long-term
stockholder value. Specifically, the Compensation Committee believes that granting long-term incentives in the form of
RSUs and (on a going-forward basis) PSUs annually and, from time to time, special grants (primarily in connection with the
entry into new or amended employment agreements), incentivizes management to continue to grow our business in ways
that drive stockholder returns over the long term and are aligned to our global financial and operational execution with
targets (as established annually by the Compensation Committee).

In establishing the compensation for all NEOs, other than the CEO, the Compensation Committee also considers the
recommendations and input of the CEO. The CEO performs annual performance reviews of the other NEOs and makes
recommendations to the Compensation Committee, which the Compensation Committee considers in making its
compensation decisions.

— MAJOR ELEMENTS OF NAMED EXECUTIVE OFFICER COMPENSATION
The major elements of compensation for our NEOs in 2025 and details regarding how each component was determined are
described below. For major elements of executive compensation under the New Compensation Framework, refer to
“Stockholder Engagement” and “Recent Changes to Our Compensation Program.”

Base Salary
Base salary levels for our NEOs are set forth in their respective employment agreements and reflect each NEO’s job
responsibilities and provides competitive fixed pay to balance performance-based compensation. The base salary amounts
were determined at the time we entered into (or, as applicable, amended) the various employment agreements, based on
each individual’s professional experience and scope of responsibilities within our organization, compensation levels for
others holding similar positions in other organizations and compensation levels for senior executives at the Company.

Short-Term Incentives (Annual Cash Incentive Award)
Our NEOs are eligible for short-term performance-based cash incentive awards under their employment agreements,
subject to the Company’s Executive Cash Incentive Plan. The short-term incentives are structured to align to our global
financial and operational execution with targets established annually by the Compensation Committee. These targets take
into consideration the annual budget approved by the Board and our operational and strategic objectives, and are designed
to encourage the continuation of our investment and development initiatives and increase stockholder returns.

For more information about the short-term incentive awards for our NEOs in effect during 2025, refer to “2025 Employment
Agreements” below.

Long-Term Incentives (Annual Equity Awards)
Our NEOs are eligible for long-term performance-based equity incentives under their respective employment agreements,
subject to the Company’s Amended and Restated 2004 Equity Award Plan (which is administered by the Compensation
Committee and was created to allow us to attract, retain and motivate Team Members in order to enable us to provide
incentives directly related to increases in our stockholder value).

The employment agreements in effect in 2025 for Mr. Goldstein, Mr. Dumont, Mr. Hyzak and Mr. Hudson provided for annual
grants of equity incentive awards in the form of RSUs subject to meeting performance criteria set by the Compensation
Committee, with the aim of:

• aligning our NEOs’ long-term interest with those of our stockholders by incentivizing management to continue to grow
our business in ways that drive stock price appreciation over the long term

• ensuring focus on building and sustaining stockholder value

• aligning to our global financial and operational execution with targets established by the Compensation Committee,
taking into consideration the annual budget approved by the Board

• promoting retention of our NEOs

Additionally, while from time to time in its discretion, the Compensation Committee may also approve special equity grants in
connection with the entry into new or amended employment agreements or in response to extraordinary corporate events,
no such grants were approved in 2025.

For more information about long-term incentives, refer to “Executive Compensation Related Policies and Practices — Grant
Practices for Stock Options, Restricted Stock and Restricted Stock Units” and “2025 Employment Agreements.”

COMPENSATION DISCUSSION AND ANALYSIS
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Personal Benefits
We provide all of our eligible Team Members with personal benefits so that they can efficiently and effectively focus on
performing their duties and responsibilities for the Company, which include:

• healthcare: medical/prescription, dental, vision, short-term disability, life and accidental death and disability insurance
options at no premium cost; group healthcare insurance; and other support for both physical and mental health, such as
a free Employee Assistance Program for employees and their household, which provides information regarding
nutrition, disease management, stress reduction and injury prevention

• retirement benefits: all eligible employees are able to participate in retirement planning schemes, which may include
contributions from the employer, as well as the employee

• subsidized child care programs

• on-site provision of meals for employees

• training and development: through Sands Academy, our global training and development platform, we provide courses,
learning tools, coaching opportunities and one-on-one consulting to help employees fulfill their potential, as well as
provide tuition reimbursement

In addition to the health, welfare and retirement programs generally available to all of our eligible Team Members, we
provide our NEOs with certain other personal benefits, each of which the Compensation Committee believes are reasonable
and in the best interest of the Company and our stockholders, including:

• participating in a supplemental medical expense reimbursement program (in which other members of senior
management—but not all Team Members—also participate)

• utilization of Company personnel, facilities and services on a limited basis, subject to the receipt of appropriate
approvals and reimbursement to the Company

• use of Company-owned aircraft for business and personal travel, subject to appropriate approvals and treatment of
such expenses as income

We also pay for the cost of security services for Mr. Dumont and, prior to his transition to Senior Advisor, Mr. Goldstein.
These security measures are provided for the benefit of the Company and based on the advice of an independent security
consultant. We do not consider such security costs to be personal benefits since these costs arise from the nature of Mr.
Dumont’s and, previously, Mr. Goldstein’s roles within the Company. However, the SEC rules require security costs to be
reported as personal benefits. In connection with the aforementioned security concerns, Mr. Dumont and his immediate
family members utilize, and, prior to his transition to Senior Advisor, Mr. Goldstein and his spouse utilized, Company-owned
or -managed aircraft for personal travel (as described herein). Mr. Dumont and Mr. Goldstein recognize taxable income for
any personal aircraft usage by, respectively, Mr. Dumont and his immediate family and Mr. Goldstein or his spouse, for which
each received, prior to March 2, 2026, a tax reimbursement from the Company for such personal aircraft usage.

Beginning March 2, 2026, the Company no longer provides such tax reimbursements for its current executive officers.

Refer to “2025 Employment Agreements” for additional details on eligible perquisites for each of our NEOs under their
respective employment agreements, and “Executive Compensation and Other Information — All Other Compensation” for
the cost of providing such perquisites during 2025.

2025 Executive Compensation Performance Criteria
As described above in “Our Executive Compensation Program — The Process of Setting Executive Compensation,” each of
our NEOs has an employment agreement with the Company that provides the overall framework for his annual
compensation whereby the Compensation Committee predetermines specific Company performance criteria for an
applicable year in order to establish the range of potential annual short-term cash incentives subject to the Company’s
Executive Cash Incentive Plan and long-term equity incentives. Each of our NEOs is eligible to receive a short-term cash
and long-term equity incentive award based on a target, which is a certain percentage of each executive’s base salary (refer
to “2025 Employment Agreements” for the applicable percentage for each NEO), subject to the achievement of the specific
Company performance criteria (the “Target”) established by the Compensation Committee. In 2025, depending on the level
of achievement of the specific Company performance criteria, the short-term cash and long-term equity awards were
payable at between 85% and 115% of Target, although if achievement of the specific Company performance criteria was
below 85%, the short-term cash and long-term equity incentives would not be awarded.

In determining the 2025 Company performance criteria for the short-term cash and long-term equity incentives, the
Compensation Committee’s goal was to set aggressive objectives based on its review of the annual budget information
provided by management and approved by the Board. The Compensation Committee also took into consideration the
Board’s discussions with our NEOs and management about the assumptions underlying the 2025 budget and the
Company’s operating and development plans for 2025. The Compensation Committee believes the achievement of the 2025
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performance criteria required Mr. Goldstein, Mr. Dumont, Mr. Hyzak and Mr. Hudson to perform at a high level to achieve or
exceed the target performance level.

The Compensation Committee determined the 2025 performance criteria to be based on the Company’s Adjusted Property
EBITDA for the year ended December 31, 2025. We utilize Adjusted Property EBITDA, reduced for corporate expenses and
adjusted for other items as described in the plan and approved by the Compensation Committee (“Adjusted EBITDA”) to
measure the operating performance of our properties compared to those of our competitors. This metric establishes our
ability to pay dividends, support the continued investment in our existing properties and future development projects, and our
ability to return capital to stockholders through our share repurchase program.

The Compensation Committee established the target for the 2025 performance criteria to be achievement of Adjusted
EBITDA of $4.59 billion for the year ended December 31, 2025, with straight line interpolation being used to determine
awards ranging from 85% to 115%, and with achievement below 85% resulting in no short-term or long-term equity
incentives being awarded for 2025. The final 2025 performance criteria approved by the Compensation Committee was
Adjusted EBITDA of $4.95 billion for 2025, which exceeded the target but was below the upper range of 115%, resulting in
achievement for the NEOs of 108%.

Additionally, for 2025, the Compensation Committee included an ESG adjustment factor whereby if at least three out of four
of the below metrics were met, the annual short-term cash and long-term equity incentives would be paid at the level earned
pursuant to the Company’s performance against the 2025 performance criteria discussed above, and if less than three of the
below metrics were met, the annual short-term cash and long-term equity incentives would be adjusted to 90% of the level
earned pursuant to the Company’s performance against the 2025 performance criteria discussed above.

For 2025, the Compensation Committee set the ESG metrics, with the Nominating and Governance Committee assessing
and certifying achievement, as follows:

ESG METRICS

TARGET RATIONALE

NOMINATING AND
GOVERNANCE

COMMITTEE
DETERMINATION OF

ACHIEVEMENT ACHIEVEMENT DETAILS

Recognition of LVS or its
subsidiaries on at least six
global, regional or national
ESG related indices or
listings

Objective measure of the
standard to which our ESG
program is performing

Achieved In 2025, we or our subsidiaries were
recognized in or awarded 20+ ESG
related indices, listings or awards,
including Dow Jones Best-in-Class
(World, North America and Asia Pacific),
CDP A List - Climate, FTSE4Good, ISS
Prime and Newsweek America’s Most
Responsible Companies

Demonstration of progress in
decreasing carbon emissions
in line with five-year target in
2021-2025 period

Carbon emission decrease is
one of the Company’s critical
environmental targets

Achieved We achieved a greenhouse gas
emissions reduction of 54% from the
baseline year, which exceeds our 2025
target

Continued execution of best-
in-class compliance,
responsible gaming and
human trafficking prevention
programs

Long-term investment in areas
which are critical to the
responsible operation of our
business and to the
communities in which we
operate

Achieved In 2025, we performed a comprehensive
assessment of the compliance program,
confirming that our program continues to
meet or exceed the expectations of our
regulators.

We enhanced our efforts to ensure our
responsible gaming program is data-
driven and effectively mitigates the risk of
harm to our patrons. Additionally, we
continued to implement recommendations
from the recent human trafficking
program review, including enhancements
to our third-party monitoring efforts

Demonstration of gender
diversity progress toward
ultimate target established for
2025

Gender diversity is one of the
Company’s key global
initiatives to drive strategic
and operational innovation

Not Achieved We enhanced our efforts on gender
diversity during 2025, but it was not
enough to achieve the set targets
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2025 Employment Agreements
In 2025, Mr. Goldstein, Mr. Dumont, Mr. Hyzak and Mr. Hudson were employed pursuant to multi-year employment
agreements that reflected the individual negotiations with each of them (the “Previous Employment Agreements”).

In approving each of the Previous Employment Agreements (or, as applicable, amendments to the Previous Employment
Agreements), the Compensation Committee took into account the following factors:

• For Mr. Goldstein, the Compensation Committee considered factors including Mr. Goldstein’s position as the Company’s
CEO, his tenure at the Company, his business experience and knowledge of the Company’s industry, as well as
recommendations and advice from Korn Ferry (the Compensation Committee’s independent compensation consultant),
and, based on these factors and discussions with Korn Ferry, the Compensation Committee determined that the terms
of Mr. Goldstein’s employment agreement were fair to the Company

• For Mr. Dumont, the Compensation Committee considered factors including Mr. Dumont’s position as the Company’s
President and Chief Operating Officer, his tenure at the Company, his business experience and knowledge of the
Company’s industry, as well as recommendations and advice from Korn Ferry, and, based on these factors and
discussions with Korn Ferry, the Compensation Committee determined that the terms of Mr. Dumont’s employment
agreement were fair to the Company

• For Mr. Hyzak, the Compensation Committee considered factors including Mr. Hyzak’s finance background and
experience with the Company, as well as recommendations and advice from Korn Ferry, when approving his amended
employment agreement, and, based on these factors and discussions with Korn Ferry, the Compensation Committee
determined that the terms of Mr. Hyzak’s employment agreement were fair to the Company

• For Mr. Hudson, the Compensation Committee considered factors including Mr. Hudson’s extensive legal background
and experience, as well as recommendations and advice from Korn Ferry, when approving his second amended
employment agreement, and, based on these factors and discussions with Korn Ferry, the Compensation Committee
determined that the terms of Mr. Hudson’s employment agreement were fair to the Company
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Terms and compensation for our NEOs in effect for 2025 under the Previous Employment Agreements are summarized as
follows:

MR. GOLDSTEIN

Employment
Agreement
Term

• Originally effective as of January 26, 2021

• Amended effective as of March 5, 2025

• Expired on March 1, 2026

Base Salary Mr. Goldstein’s base salary was $3,000,000, pursuant to his amended employment agreement.

Short-Term
Incentive

Under his amended employment agreement, Mr. Goldstein had a target bonus opportunity of 200% of
his base salary, or $6,000,000, subject to his achievement of performance criteria established by the
Compensation Committee.

The bonus was payable at 85% of target if the performance criteria were achieved at the threshold
payout level, and would not exceed 115% of target if the performance criteria were achieved at the
maximum payout level. The actual bonus payout was determined by the Compensation Committee.

In 2025, the total award criteria were certified at 108% (subject to an ESG adjustment factor, which
was certified at 100%), and as a result, Mr. Goldstein received a bonus of $6.48 million, paid in
February 2026. Refer to “2025 Executive Compensation Performance Criteria.”

Long-Term
Incentive

Under his amended employment agreement, Mr. Goldstein had a target annual equity award
opportunity equal to 325% of his base salary, or $9,750,000, subject to his achievement of
performance criteria established by the Compensation Committee. The annual equity award would be
granted at 85% of target if the performance criteria were achieved at the threshold payout level, and
would not exceed 115% of target if the performance criteria were achieved at the maximum payout
level. The annual equity award was paid in the form of RSUs that would have vested ratably on each
of the first three anniversaries of the grant date, subject to his continued employment as of the
applicable vesting date. In connection with Mr. Goldstein's transition to the role of Senior Advisor on
March 1, 2026, all of Mr. Goldstein’s outstanding RSUs were accelerated on such date.

The total award criteria for the 2025 RSU award were certified at 108% (subject to an ESG
adjustment factor, which was certified at 100%), and as a result, Mr. Goldstein received an RSU
award of $10.53 million, granted on February 2, 2026. Refer to “2025 Executive Compensation
Performance Criteria.”

Personal
Benefits*

Mr. Goldstein was entitled to:

• Security services and utilization of Company-owned jet aircraft for business and personal
purposes for the benefit of the Company at the Company’s expense, and pursuant to the advice of
an independent security consultant and the approval of the Compensation Committee. The
personal use of Company-owned jet aircraft constituted taxable income to Mr. Goldstein.

• At his election, first class travel on commercial airlines for all business trips and first class hotel
accommodations.

• An income tax gross up for the foregoing benefits if they were determined to be taxable income to
him.

• The personal use of Company personnel, facilities and services on a limited basis and subject to
the receipt of appropriate approvals. Mr. Goldstein was required to reimburse the Company in full
for the foregoing, except to the extent the foregoing constituted taxable income.

Mr. Goldstein participated in a group supplemental medical insurance program available to certain of
our senior officers.

COMPENSATION DISCUSSION AND ANALYSIS

Las Vegas Sands 2026 Proxy Statement 43



Post-
Transition
Benefits

Under his amended employment agreement, Mr. Goldstein transitioned to the role of Senior Advisor
on March 1, 2026, with a consulting term of two years from the transition date (the “Consulting Term”).
In connection with this transition, Mr. Goldstein is entitled to the following during the Consulting Term:

• An annual consulting fee of $4.5 million.

• Participation in our health, medical, dental, vision and hospitalization benefit plans, and our group
supplemental medical insurance program available to certain of our senior officers, or payment of
an amount equal to the cost of acquiring such benefits.

• Utilization of Company-owned jet aircraft for business and personal purposes, provided that
personal usage not exceed 125 hours of flight time per year; reimbursement for hotel
accommodations in connection with business travel; and an income tax gross up for these
benefits if they are determined to be taxable income to him.

• Security services by the Company, provided that, he reimburse the Company for any costs
incurred in connection with the provision of these services.

• Reimbursement for the reasonable costs incurred in connection with his performance of the
consulting services.
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MR. DUMONT*

Employment
Agreement
Term

• Effective as of January 26, 2021

• Expired on March 1, 2026

Base Salary Mr. Dumont’s base salary was $2,500,000, pursuant to his employment agreement.

Short-Term
Incentive

Under his employment agreement, Mr. Dumont had a target bonus opportunity of 200% of his base
salary, or $5,000,000, subject to his achievement of performance criteria established by the
Compensation Committee.

The bonus was payable at 85% of target if the performance criteria were achieved at the threshold
payout level, and would not exceed 115% of target if the performance criteria were achieved at the
maximum payout level. The actual bonus payout was determined by the Compensation Committee
after consultation with the Company’s CEO.

In 2025, the total award criteria were certified at 108% (subject to an ESG adjustment factor, which
was certified at 100%), and as a result, Mr. Dumont received a bonus of $5.40 million, paid in
February 2026. Refer to “2025 Executive Compensation Performance Criteria.”

Long-Term
Incentive

Under his employment agreement, Mr. Dumont had a target annual equity award opportunity equal to
200% of his base salary, or $5,000,000, subject to his achievement of performance criteria
established by the Compensation Committee. The annual equity award would be granted at 85% of
target if the performance criteria were achieved at the threshold payout level, and would not exceed
115% of target if the performance criteria were achieved at the maximum payout level. The annual
equity award would be paid in the form of RSUs that vest ratably on each of the first three
anniversaries of the grant date, subject to his continued employment as of the applicable vesting
date.

The total award criteria for the 2025 RSU award were certified at 108% (subject to an ESG
adjustment factor, which was certified at 100%), and as a result, Mr. Dumont received an RSU award
of $5.40 million, granted on February 2, 2026. Refer to “2025 Executive Compensation Performance
Criteria.”

Personal
Benefits**

Mr. Dumont was entitled to:

• Security services and utilization of Company-owned jet aircraft for business and personal
purposes, for the benefit of the Company at the Company’s expense, and pursuant to the advice
of an independent security consultant and the approval of the Compensation Committee. The
personal use of Company-owned jet aircraft constituted taxable income to Mr. Dumont.

• At his election, first class travel on commercial airlines for all business trips and first class hotel
accommodations.

• An income tax gross up for the foregoing benefits if they were determined to be taxable income to
him.

• The personal use of Company personnel, facilities and services on a limited basis and subject to
the receipt of appropriate approvals. Mr. Dumont was required to reimburse the Company in full
for the foregoing, except to the extent that the foregoing constituted taxable income.

Mr. Dumont participated in a group supplemental medical insurance program available to certain of
our senior officers.
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MR. HYZAK*

Employment
Agreement
Term

• Originally effective as of January 26, 2021

• Amendment effective as of January 1, 2024

Base Salary Mr. Hyzak’s base salary was $1,200,000, pursuant to his amended employment agreement.

Short-Term
Incentive

Under his amended employment agreement, Mr. Hyzak had a target bonus opportunity of 150% of
his base salary, or $1,800,000, subject to his achievement of performance criteria recommended by
the CEO and established by the Compensation Committee.

The bonus was payable at 85% of target if the performance criteria were achieved at the threshold
payout level, and would not exceed 115% of target if the performance criteria were achieved at the
maximum payout level. The actual bonus payout was determined by the Compensation Committee
after consultation with the Company’s CEO.

In 2025, the total award criteria were certified at 108% (subject to an ESG adjustment factor, which
was certified at 100%), and as a result, Mr. Hyzak received a bonus of $1.94 million, paid in February
2026. See “2025 Executive Compensation Performance Criteria.”

Long-Term
Incentive

Under his amended employment agreement, Mr. Hyzak had a target annual equity award opportunity
equal to 175% of his base salary, or $2,100,000, subject to his achievement of performance criteria
established by the Compensation Committee. The annual equity award would be granted at 85% of
target if the performance criteria were achieved at the threshold payout level, and would not exceed
115% of target if the performance criteria were achieved at the maximum payout level. The annual
equity award was be paid in the form of RSUs that will vest ratably on each of the first three
anniversaries of the grant date, subject to his continued employment as of the applicable vesting
date.

The total award criteria for the 2025 RSU award were certified at 108% (subject to an ESG
adjustment factor, which was certified at 100%), and as a result, Mr. Hyzak received an RSU award of
$2.27 million, granted on February 2, 2026. Refer to “2025 Executive Compensation Performance
Criteria.”

Personal
Benefits**

Mr. Hyzak was entitled to:

• The personal use of Company personnel, facilities and services on a limited basis and subject to
the receipt of appropriate approvals. Mr. Hyzak was required to reimburse the Company in full for
the foregoing, except to the extent that the foregoing constituted taxable income. Additionally,
utilization of Company-owned jet aircraft for personal purposes constituted taxable income to Mr.
Hyzak.

Mr. Hyzak participates in a group supplemental medical insurance program available to certain of our
senior officers.
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MR. HUDSON*

Employment
Agreement
Term

• Originally effective as of September 30, 2019

• First amendment effective as of March 1, 2021

• Second amendment effective as of January 1, 2024

Base Salary Mr. Hudson’s base salary was $1,300,000, pursuant to his second amended employment agreement.

Short-Term
Incentive

Under his second amended employment agreement, Mr. Hudson had a target bonus opportunity of
175% of his base salary, or $2,275,000, subject to his achievement of performance criteria
recommended by the CEO and established by the Compensation Committee.

The bonus was payable at 85% of target if the performance criteria were achieved at the threshold
payout level, and would not exceed 115% of target if the performance criteria were achieved at the
maximum payout level. The actual bonus payout was determined by the Compensation Committee
after consultation with the Company’s CEO.

In 2025, the total award criteria were certified at 108% (subject to an ESG adjustment factor, which
was certified at 100%), and as a result, Mr. Hudson received a bonus of $2.46 million, paid in
February 2026. Refer to “2025 Executive Compensation Performance Criteria.”

Long-Term
Incentive

Under his second amended employment agreement, Mr. Hudson had a target annual equity award
opportunity equal to 200% of his base salary, or $2,600,000, subject to his achievement of
performance criteria established by the Compensation Committee. The annual equity award would be
granted at 85% of target if the performance criteria were achieved at the threshold payout level, and
would not exceed 115% of target if the performance criteria were achieved at the maximum payout
level. The annual equity award was paid in the form of RSUs that will vest ratably on each of the first
three anniversaries of the grant date, subject to his continued employment as of the applicable
vesting date.

The total award criteria for the 2025 RSU award were certified at 108% (subject to an ESG
adjustment factor, which was certified at 100%), and as a result, Mr. Hudson received an RSU award
of $2.81 million, granted on February 2, 2026. Refer to “2025 Executive Compensation Performance
Criteria.”

On December 23, 2023, Mr. Hudson received options (the Second Amendment Option Grant ) to
purchase 510,157 shares of our Common Stock that will vest on December 31, 2029, subject to his
continued employment as of the vesting date.

Personal
Benefits**

Mr. Hudson was entitled to:

• The personal use of Company personnel, facilities and services on a limited basis and subject to
the receipt of appropriate approvals. Mr. Hudson was required to reimburse the Company in full
for the foregoing, except to the extent that the foregoing constituted taxable income. Additionally,
utilization of Company-owned jet aircraft for personal purposes constituted taxable income to Mr.
Hudson.

Mr. Hudson participates in a group supplemental medical insurance program available to certain of
our senior officers.

* New employment agreement effective as of March 2, 2026 (refer to “Recent Changes to Our Compensation Program
— New Employment Agreements” above)

** The Compensation Committee believes providing these personal benefits to our executives was appropriate as it
facilitates our executives’ performance of their duties.

• For more information, refer to “All Other Compensation for 2025” table under “Executive Compensation and
Other Information.”
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Change in Control and Termination Payments
The Previous Employment Agreements in effect during 2025 with Mr. Goldstein, Mr. Dumont, Mr. Hyzak and Mr. Hudson
provided for payments and the continuation of benefits upon certain terminations of employment, including, for Mr.
Goldstein, Mr. Dumont and Mr. Hyzak, upon certain terminations of employment within two years following a change in
control of the Company. In addition, these employment agreements with Mr. Goldstein, Mr. Dumont, Mr. Hyzak and Mr.
Hudson included restrictive covenants relating to future employment. The Compensation Committee believes that eligibility
to receive post-termination payments provides important retention incentives during what can be an uncertain time for
executives. The eligibility to receive such payments also provides executives with additional monetary motivation to focus on
and complete a transaction that our Board believes is in the best interests of our stockholders rather than to seek new
employment opportunities.

Under their employment agreements, if any payments to our NEOs are subject to the excise tax imposed by Section 4999 of
the Internal Revenue Code (the “Code”), the payments that are considered to be “parachute payments” will be limited to the
greatest amount that can be paid without causing any excise tax to be applied to the executive or loss of deduction to the
Company, but only if, by reason of such reduction, the net after-tax benefit to them (as defined in their employment
agreements) exceeds the net after-tax benefit if the reduction were not made.

Our Amended and Restated 2004 Equity Award Plan was originally established in 2004 and amended most recently in 2024.
The purpose of the plan is to provide a means through which the Company may attract able persons to enter and remain in
the employ of the Company. The change in control provisions of the plan were designed in furtherance of this goal.

Further information about benefits upon certain terminations of employment (including following a change in control) are
described under “Executive Compensation and Other Information — Potential Payments Upon Termination or Change in
Control.”

— TAX AND ACCOUNTING CONSIDERATIONS RELATING TO EXECUTIVE COMPENSATION
Section 162(m) of The Internal Revenue Code
Section 162(m) of the Code generally limits the tax deductibility of compensation paid to any of our executive officers who
are subject to Section 162(m) (our “Covered Employees”), including our NEOs, to $1 million during any fiscal year. The
Compensation Committee takes into account multiple considerations when determining the components of our executive
compensation program, including the tax-deductibility of compensation. The Compensation Committee maintains the
flexibility to pay non-deductible incentive compensation if it determines that doing so is in the best interest of the Company
and our stockholders.

— EXECUTIVE COMPENSATION RELATED POLICIES AND PRACTICES
Policy Regarding Hedging the Economic Risk of Stock Ownership
Under our Securities Trading Policy, our executive officers, directors and Team Members are not permitted to hold our
Common Stock in a margin account or pledge our Common Stock for a loan, sell our Common Stock short, buy or sell puts,
calls or other derivative instruments relating to our Common Stock or enter into hedging or monetization transactions
involving our Common Stock. Refer to “Corporate Governance — Securities Trading Policy” for more information.

Forfeiture of Improperly Received Compensation Policy
Our Board has adopted a forfeiture of improperly received compensation policy (the “Forfeiture Policy”), which applies to all
Team Members of the Company and its affiliates eligible to receive a bonus, incentive or equity award based in whole or in
part on financial performance measures. The Forfeiture Policy applies whenever (1) there is a restatement (as such term is
defined in the Forfeiture Policy) that results in a revision to one or more performance measures used to determine an annual
bonus or other incentive or equity-based compensation paid or awarded to a Team Member in respect of the period(s) to
which the restatement relates (the “relevant period”), (2) the relevant period commenced not more than three years prior to
the time at which the need for the restatement is identified, (3) such revision results in a reduction in the amount or value of
such bonus or other incentive or equity-based compensation and (4) such restatement is, in whole or in part, caused by the
Team Member’s misconduct (“Misconduct,” as such term is defined in the Forfeiture Policy). Our Board, or a designated
committee, may in its discretion require repayment and forfeiture of all or a portion of any bonus or incentive or equity-based
compensation awarded to or received or earned by such Team Member in respect of the relevant period, generally to the
extent such bonus or incentive or equity-based compensation exceeds the amount that would have been awarded, received
or earned based on the revised performance measures. Whether a Team Member has engaged in Misconduct and the
amount or value to be repaid and forfeited shall be determined at the sole discretion of our Board or a designated
committee.
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Clawback Policy
In accordance with the implementation by the SEC of clawback rules promulgated under the Dodd-Frank Act and associated
NYSE listing standards requiring issuers to adopt a policy for the clawback of certain compensation awarded to the issuer’s
Section 16 officers (in the Company’s case, for 2025, Mr. Goldstein, Mr. Dumont, Mr. Hyzak and Mr. Hudson) in the event of
certain accounting restatements, the Company has adopted a clawback policy (the “Clawback Policy”) that applies to the
Company’s Section 16 officers. The Clawback Policy provides that in the event of a Restatement (as such term is defined in
the Clawback Policy), incentive-based compensation that is granted, earned or vested based wholly or in part upon the
attainment of a Financial Reporting Measure (as defined in the Clawback Policy) (“Incentive-Based Compensation”)
received by a person that exceeds the amount of applicable Incentive-Based Compensation that otherwise would have been
received by the person had such amount been determined based on the applicable restatement shall be automatically and
immediately forfeited. The Clawback Policy applies to all Incentive-Based Compensation received by our current and former
Section 16 officers on or after October 2, 2023, the effective date specified in the NYSE listing standards.

All equity awards, including the annual grants of restricted stock units, made to our NEOs are subject to the Forfeiture Policy
and the Clawback Policy.

Grant Practices for Stock Options, Restricted Stock and Restricted Stock Units
Equity grants under our Amended and Restated 2004 Equity Award Plan are approved by the Compensation Committee or,
for certain Team Members who are not directors or executive officers of the Company, approved by our CEO and our
President and Chief Operating Officer (for grants prior to March 2, 2026) or any LVS executive vice-president, jointly,
pursuant to a specific delegation of authority from the Compensation Committee. Each member of the Compensation
Committee is an independent director and a non-employee director within the meaning of Rule 16b-3 under the Exchange
Act. The exercise price of all stock options to purchase shares of our Common Stock is equal to the fair market value of our
Common Stock on the grant date.

Our NEOs are eligible to receive equity annually under their respective employment agreements. These grants are typically
determined and approved by the Compensation Committee at a meeting in January of each year and are granted to our
NEOs shortly thereafter on a date that falls within the next open trading window (usually January or February). Other
employees may also receive restricted stock unit awards annually pursuant to the terms of their respective employment
agreements, if applicable, or at the discretion of senior management pursuant to the Compensation Committee’s delegation
of authority, as described above. These grants are also typically made in January or February and are always made during
an open trading window. Restricted stock units and options may also be granted to both our NEOs and other Team Members
on an ad-hoc basis from time to time upon hiring or in other circumstances, including in response to extraordinary corporate
events, at the discretion of the Compensation Committee and/or senior management pursuant to the Compensation
Committee’s delegation of authority described above. We do not grant stock options in the ordinary course to our NEOs or
Team Members. We make one-time grants of stock options to new non-employee directors on the date they first become
non-employee directors.

We do not grant equity awards in anticipation of the release of material nonpublic information, and do not time the public
release of such information based on award grant dates. During the last completed fiscal year, we have not made stock
option awards to any NEO during the period beginning four business days before and ending one business day after the
filing of a periodic report on Form 10-Q or Form 10-K or the filing or furnishing of a current report on Form 8-K, and we have
not timed the disclosure of material nonpublic information for the purpose of affecting the value of executive compensation.

COMPENSATION DISCUSSION AND ANALYSIS
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— ADVISORY VOTE ON EXECUTIVE COMPENSATION
At our 2025 Annual Meeting of Stockholders, our stockholders provided an advisory (non-binding) vote on the fiscal 2024
compensation of our NEOs, which we refer to as the “say-on-pay” vote. The compensation of our NEOs, as disclosed
pursuant to the compensation disclosure rules of the SEC (including the Compensation Discussion and Analysis, the
compensation tables and any related material disclosed in the proxy statement) was approved, with more than 62% of the
votes cast voting “for” approval of the “say-on-pay” proposal.

The Compensation Committee acknowledges the lower than desired results of the “say-on-pay” vote in 2025. In response,
during 2025, we engaged with representatives of many of our largest institutional stockholders to discuss specific concerns
and solicit feedback in a number of areas, including our executive compensation structure.

We value this important dialogue with stockholders on our executive compensation program design and we considered that
feedback in designing the New Compensation Framework.

We will continue to solicit input during 2026 from stockholders, including on our new executive compensation program, and
will present the results of these discussions to our Compensation Committee.

For additional details on the implementation of feedback from our stockholders in designing our new executive
compensation program, refer to “Stockholder Engagement.”

We look forward to continuing the important and valuable dialogue with our stockholders regarding our executive
compensation program structure and design.

— THE COMMITTEE’S COMPENSATION CONSULTANTS
For 2025, the Compensation Committee retained Korn Ferry as its independent compensation consultant. Korn Ferry
provided advice on an as-needed basis upon the request of the Compensation Committee.

The Compensation Committee determined Korn Ferry to be independent under applicable SEC and NYSE rules, based on
the Compensation Committee’s review of the services provided to us as described above and information provided by Korn
Ferry, and concluded no conflict of interest exists that would prevent Korn Ferry from independently advising the
Compensation Committee.

Additionally, in 2025, the Compensation Committee retained Korn Ferry to provide an updated analysis with respect to the
appropriate level of compensation for our NEOs. As part of its competitive pay analysis, the Compensation Committee
considered information provided by Korn Ferry that compared executive compensation levels for each of our NEOs against
the compensation levels of similarly-situated executives in comparable positions at our peer group companies, as identified
by Korn Ferry and described below.

For purposes of these analyses, the Compensation Committee worked with Korn Ferry to identify an appropriate peer group
and determined that no changes were needed to the peer group used in the Company's 2025 proxy statement, as such peer
group reflects the Company’s core business characteristics—spanning gaming, accommodations, entertainment, retail, food
and beverage, logistics and real estate and the Company’s business, operational, market, and talent profiles.

The Company’s peer group is as follows:

• MGM Resorts International • Vici Properties, Inc.

• Caesars Entertainment, Inc. • Starbucks Corporation

• Wynn Resorts, Limited • McDonalds Corporation

• Marriott International, Inc. • Yum China Holdings, Inc.

• Hilton Worldwide Holdings Inc. • Booking Holdings, Inc.

• Carnival Corporation & plc • Expedia Group, Inc.

• Royal Caribbean Cruises Ltd. • Live Nation Entertainment, Inc.

• Simon Property Group, Inc.

To assess the competitiveness of our executive compensation program, the Compensation Committee analyzed
compensation data obtained from the proxy materials of the members of our peer group. As part of this process, the
Compensation Committee measured our program’s competitiveness by comparing relevant market data against actual pay
levels within each compensation component, and in the aggregate, for each executive officer position.
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The Compensation Committee reviewed a comparison of the following metrics of compensation provided to our executive
officers as compared to similarly-situated executives of the members of our peer group, especially with respect to the long-
term incentive component of compensation:

• base salary

• target annual incentives

• target total cash compensation

• long-term incentives

• target total direct compensation (cash compensation plus long-term incentives)

• all other compensation (executive benefits and perquisites)

• target total remuneration (total direct compensation plus all other compensation)

In addition to the competitive market data, the Compensation Committee also considers other contextual factors such as
scope of responsibility, retention concerns, business and individual performance, and leadership and succession planning to
help calibrate individual executive pay levels.

COMPENSATION DISCUSSION AND ANALYSIS
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COMPENSATION COMMITTEE REPORT
The Compensation Committee has reviewed and discussed the foregoing Compensation Discussion and Analysis contained
in this Proxy Statement with management and, based on the review and discussions, the Compensation Committee
recommended to the Board the Compensation Discussion and Analysis be included by reference in the Company’s Annual
Report on Form 10-K and this Proxy Statement.

Micheline Chau, Chair
Lewis Kramer

Alain Li

The foregoing Compensation Committee Report does not constitute soliciting material and should not be deemed filed or
incorporated by reference into any other Company filing under the Securities Act of 1933, as amended (the “Securities Act”)
or the Exchange Act, except to the extent the Company specifically incorporates this report by reference therein.
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EXECUTIVE COMPENSATION AND OTHER
INFORMATION
— 2025 SUMMARY COMPENSATION TABLE
The following table provides information regarding compensation for the years indicated for our NEOs:

NAME AND PRINCIPAL
POSITION YEAR

SALARY
($)

BONUS
($)

STOCK
AWARDS(1)

($)

OPTION
AWARDS(2)

($)

NON-EQUITY
INCENTIVE PLAN

COMPENSATION(3)

($)

ALL OTHER
COMPENSATION(4)

($)
TOTAL

($)

Robert G. Goldstein
Chairman of the Board
and Chief Executive
Officer

2025 $ 3,000,000 $ — $ 18,448,329 $ — $ 6,480,000 $ 3,181,332 $ 31,109,661

2024 $ 3,000,000 $ — $ 11,212,488 $ — $ 5,460,000 $ 2,179,285 $ 21,851,773

2023 $ 3,000,000 $ — $ 9,749,944 $ — $ 6,900,000 $ 2,287,874 $ 21,937,818

Patrick Dumont
President and Chief
Operating Officer

2025 $ 2,500,000 $ — $ 4,549,971 $ — $ 5,400,000 $ 5,842,764 $ 18,292,735

2024 $ 2,500,000 $ — $ 5,749,985 $ — $ 4,550,000 $ 5,042,204 $ 17,842,189

2023 $ 2,500,000 $ — $ 4,999,964 $ — $ 5,750,000 $ 4,174,814 $ 17,424,778

Randy Hyzak
Executive Vice President
and Chief Financial Officer

2025 $ 1,200,000 $ — $ 1,910,963 $ — $ 1,944,000 $ 170,731 $ 5,225,694

2024 $ 1,200,000 $ — $ 1,724,990 $ — $ 1,638,000 $ 174,151 $ 4,737,141

2023 $ 1,200,000 $ — $ 1,499,960 $ — $ 1,725,000 $ 49,009 $ 4,473,969

D. Zachary Hudson
Executive Vice President,
Global General Counsel
and Secretary

2025 $ 1,300,000 $ — $ 2,365,969 $ — $ 2,457,000 $ 227,726 $ 6,350,695

2024 $ 1,300,000 $ — $ 1,581,250 $ — $ 2,070,250 $ 318,886 $ 5,270,386

2023 $ 1,100,000 $ — $ 1,374,997 $ 7,949,993 $ 1,581,250 $ 41,836 $ 12,048,076

(1) The amounts in this column represent the grant date fair value of the restricted stock units issued, as determined pursuant to FASB
ASC Topic 718. The assumptions used to calculate the grant date fair values are disclosed in Note 17 to the consolidated financial
statements for the year ended December 31, 2025, included in our 2025 Annual Report on Form 10-K. Amounts disclosed represent
compensation earned based on performance in the prior year. In addition, the 2025 amount reported in this column for Mr. Goldstein
includes the incremental fair value, as of the modification date in accordance with ASC Topic 718, with respect to the accelerated
vesting of his outstanding RSUs in connection with his transition to Senior Advisor of the Company. See Note 3 under 2025 Grants of
Plan-based Awards for more detail.

(2) The amounts in this column represent the grant date fair value of the options issued, as determined pursuant to ASC Topic 718. The
number of shares underlying the options is based on the Black-Scholes option valuation model. Assumptions used in the Black-
Scholes calculation are disclosed in Note 17 to the consolidated financial statements for the year ended December 31, 2025, included
in our 2025 Annual Report on Form 10-K.

(3) Consists of short-term performance-based cash incentives under the Company’s Executive Cash Incentive Plan as further described
in “Compensation Discussion and Analysis — Major Elements of Named Executive Officer Compensation — Short-term Incentives.”
Amounts disclosed here represent compensation earned based on performance during the year, but paid in the first quarter of the
following year.

(4) Amounts included in “All Other Compensation” for 2025 are detailed in the table below.
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— ALL OTHER COMPENSATION FOR 2025

NAMED EXECUTIVE
OFFICER

401(k)
PLAN(i)

($)

LIFE AND
DISABILITY

INSURANCE(ii)

($)

HEALTH CARE
INSURANCE(iii)

($)
SECURITY(iv)

($)
OTHER(v)

($)
TOTAL

($)

Robert G. Goldstein $ 20,700 $ 8,764 $ 22,808 $ 977,560 $ 2,151,500 $ 3,181,332
Patrick Dumont $ — $ 1,766 $ 5,556 $ 2,854,046 $ 2,981,397 $ 5,842,764
Randy Hyzak $ 20,950 $ 2,846 $ 9,153 $ — $ 137,782 $ 170,731
D. Zachary Hudson $ 24,300 $ 1,334 $ 1,396 $ — $ 200,697 $ 227,726

(i) Matching contributions made under the Las Vegas Sands Corp. 401(k) Retirement Plan, which is a tax-qualified defined contribution
plan that is generally available to all of our eligible Team Members.

(ii) The amounts are imputed as income in connection with our payments in 2025 of premiums on group term life insurance and short-
term disability insurance. A lower amount of group term life insurance is generally available to all salaried Team Members. Short-term
disability insurance is also generally available to all salaried Team Members.

(iii) During 2025, Mr. Goldstein, Mr. Dumont, Mr. Hyzak and Mr. Hudson participated in a group supplemental medical expense
reimbursement plan available only to certain of our senior executives. The supplemental insurance coverage is in excess of the
coverage provided by our group medical plan. The amounts in the table represent administration fees and reimbursements of
qualified medical expenses in 2025 under this plan.

(iv) The amount relates to the Company’s cost for providing security services to Mr. Goldstein and his spouse and to Mr. Dumont and his
immediate family based on the recommendation of an independent, third-party security study.

(v) Of the $2,151,500 in the table for Mr. Goldstein, $1,744,078 relates to Mr. Goldstein’s personal use of Company-owned aircraft based
on the aggregate incremental cost to the Company, which is calculated based on the allocable flight-specific costs of the personal
flights (including, where applicable, return flights with no passengers) and includes costs such as fuel, catering, crew expenses,
navigation fees, ground handling, unscheduled maintenance, ground transportation and air phones, but excludes fixed costs such as
depreciation and overhead costs, $193,266 is for the reimbursement of taxes primarily relating to this personal aircraft usage,
$125,439 is for dividends paid out on restricted stock units that vested during the year, $71,235 relates to country club fees and
$17,482 relates to hospitality expenses.

Of the $2,981,397 in the table for Mr. Dumont, $2,606,687 relates to the personal use of aircraft based on the aggregate incremental
cost to the Company, which is calculated as described above, $302,757 relates to the reimbursement of taxes relating to this personal
aircraft usage, $7,625 relates to hospitality expenses, and $64,328 relates to dividends paid out on restricted stock units that vested
during the year.

Of the $137,782 in the table for Mr. Hyzak, $91,484 relates to the personal use of Company-owned aircraft based on the aggregate
incremental cost to the Company, which is calculated as described above, $19,298 relates to dividends paid out on restricted stock
units that vested during the year, and $27,000 relates to hospitality expenses.

Of the $200,697 in the table for Mr. Hudson, $155,207 relates to the personal use of Company-owned aircraft based on the aggregate
incremental cost to the Company, which is calculated as described above, $27,800 for hospitality expenses, and $17,690 relates to
dividends paid out on restricted stock units that vested during the year.
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— 2025 GRANTS OF PLAN-BASED AWARDS
The following table presents information on potential payment opportunities in respect of 2025 performance for our NEOs
and equity awards granted to them during calendar year 2025 under our Amended and Restated 2004 Equity Award Plan.

ESTIMATED FUTURE PAYOUTS
UNDER NON-EQUITY

INCENTIVE PLAN AWARDS(1)

ALL OTHER
STOCK

AWARDS:
NUMBER OF
SHARES OF
STOCK OR

UNITS
(#)

ALL OTHER
OPTION

AWARDS:
NUMBER OF
SECURITIES

UNDERLYING
OPTIONS

(#)

EXERCISE
OR

BASE
PRICE

OF OPTION
AWARDS

($/SH)

GRANT DATE
FAIR VALUE
OF STOCK

AND OPTION
AWARDS(2)

($)NAME
GRANT
DATE

THRESHOLD
($)

TARGET
($)

MAXIMUM
($)

Robert G. Goldstein

Annual Bonus 5,100,000 6,000,000 6,900,000

RSU Award 2/3/2025 197,473 $ 8,872,462

Modified RSU Awards(3) 3/5/2025 $ 9,575,867

Stock Option — $ — $ —

Patrick Dumont

Annual Bonus $ 4,250,000 $ 5,000,000 $ 5,750,000

RSU Award 2/3/2025 101,268 $ 4,549,971

Stock Option — $ — $ —

Randy Hyzak

Annual Bonus $ 1,530,000 $ 1,800,000 $ 2,070,000

RSU Award 2/3/2025 42,532 $ 1,910,963

Stock Option — $ — $ —

D. Zachary Hudson

Annual Bonus $ 1,933,750 $ 2,275,000 $ 2,616,250

RSU Award 2/3/2025 52,659 $ 2,365,969

Stock Option — $ — $ —

(1) The amounts shown in these columns represent the range of potential incentive payment opportunities for 2025 based on achieving
certain performance criteria established by the Compensation Committee. For 2025, Mr. Goldstein and Mr. Dumont were eligible to
receive bonuses of 200% of their annual base salaries and Mr. Hyzak and Mr. Hudson were eligible to receive bonuses of 150% and
175%, respectively, of their annual base salaries, in each case, to the extent the performance criteria set by the Compensation
Committee were met. For Mr. Goldstein, Mr. Dumont, Mr. Hyzak and Mr. Hudson, the bonuses for 2025 are payable at 85% of target if
the performance criteria are achieved at the threshold payout level, and will not exceed 115% of target if the performance criteria are
achieved at the maximum payout level. The actual bonus payout is determined by the Compensation Committee. Refer to the
discussion under “Major Elements of Named Executive Officer Compensation — 2025 Employment Agreements,” as well as under
“2025 Executive Compensation Performance Criteria” for more information regarding incentive awards.

(2) The amounts shown in this column represent the aggregate grant date fair value computed in accordance with ASC Topic 718
regarding share-based payments. For a discussion of the relevant assumptions used in the calculation of these amounts, refer to
Note 17 to the consolidated financial statements for the year ended December 31, 2025, included in the Company’s 2025 Annual
Report on Form 10-K.

(3) Pursuant to the terms of Mr. Goldstein's amended employment agreement, his outstanding RSU awards were accelerated to March 1,
2026, in accordance with his transition to Senior Advisor of the Company. The amounts shown in this row represent the incremental
fair value as of the modification date of March 5, 2025, in accordance with ASC Topic 718, with respect to the acceleration of Mr.
Goldstein's outstanding RSU awards that were granted in 2024 (75,639 shares) and 2025 (132,305 shares) that would otherwise
have been forfeited on March 1, 2026, had his employment agreement not been amended. The incremental fair value does not
necessarily correspond to the actual value that may ultimately be realized by Mr. Goldstein. The SEC's disclosure rules require us to
report the modification in this table as if it were a new grant.

EXECUTIVE COMPENSATION AND OTHER INFORMATION
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— OUTSTANDING EQUITY AWARDS AT 2025 FISCAL YEAR-END
The following table sets forth information concerning our stock options and shares of restricted stock held by our NEOs as of
December 31, 2025:

OPTION AWARDS STOCK AWARDS

NAME

NUMBER OF
SECURITIES

UNDERLYING
UNEXERCISED

OPTIONS
(#)

EXERCISABLE

NUMBER OF
SECURITIES

UNDERLYING
UNEXERCISED

OPTIONS
(#)

UNEXERCISABLE

EQUITY
INCENTIVE

PLAN AWARDS:
NUMBER OF
SECURITIES

UNDERLYING
UNEARNED

OPTIONS
(#)

OPTION
EXERCISE

PRICE
($)

OPTION
EXPIRATION

DATE

NUMBER OF
SHARES OR

UNITS OF
STOCK

THAT HAVE
NOT

VESTED
(#)

MARKET
VALUE OF
SHARES

OR
UNITS OF

STOCK
THAT HAVE

NOT
VESTED(1)

($)

Robert G.
Goldstein

— — — 197,473 (3) $ 12,853,518

— — — 149,054 (4) $ 9,701,925

— — — 57,273 (5) $ 3,727,900

Patrick
Dumont

61,740 — — $ 52.53 3/28/2026 101,268 (6) $ 6,591,534

1,500,000 — — $ 34.28 12/2/2031 76,438 (7) $ 4,975,349

— — — 29,370 (5) $ 1,911,693

Randy
Hyzak

21,358 — — $ 63.89 6/29/2027 42,532 (8) $ 2,768,408

17,424 — — $ 75.18 2/1/2028 22,931 (9) $ 1,492,579

39,920 — — $ 65.31 1/30/2030 8,811 (5) $ 573,508

500,000 — — $ 34.28 12/02/2031 — —

D. Zachary
Hudson

96,743 — — $ 57.76 9/29/2029 52,659 (10) $ 3,427,574

400,000 — — $ 34.28 12/02/2031 21,020 (11) $ 1,368,192

— 510,157 (2) — $ 48.63 12/12/2033 8,077 (5) $ 525,732

(1) Market value is determined based on the closing price of our Common Stock of $65.09 on December 31, 2025, the last trading day of
2025, as reported on the NYSE and equals the closing price multiplied by the number of shares underlying the grants.

(2) The unvested portion of this stock option grant vests on December 31, 2029.
(3) The remaining unvested restricted stock units vest as follows: 65,167 restricted stock units vested on February 3, 2026 and 132,306

restricted stock units vested on March 1, 2026.
(4) The remaining unvested restricted stock units vest as follows: 73,415 restricted stock units vested on January 29, 2026 and 75,639

restricted stock units vested on March 1, 2026.
(5) The remaining unvested restricted stock units vested on January 30, 2026.
(6) The remaining unvested restricted stock units vest as follows: 33,419 restricted stock units vested on February 3, 2026, 33,418

restricted stock units vest on February 3, 2027 and 34,431 restricted stock units vest on February 3, 2028.
(7) The remaining unvested restricted stock units vest as follows: 37,649 restricted stock units vested on January 29, 2026 and 38,789

restricted stock units vest on January 29, 2027.
(8) The remaining unvested restricted stock units vest as follows: 14,036 restricted stock units vested on February 3, 2026, 14,036

restricted stock units vest on February 3, 2027 and 14,460 restricted stock units vest on February 3, 2028.
(9) The remaining unvested restricted stock units vest as follows: 11,295 restricted stock units vested on January 29, 2026 and 11,636

restricted stock units vest on January 29, 2027.
(10) The remaining unvested restricted stock units vest as follows: 17,378 restricted stock units vested on February 3, 2026, 17,377

restricted stock units vest on February 3, 2027 and 17,904 restricted stock units vest on February 3, 2028.
(11) The remaining unvested restricted stock units vest as follows: 10,353 restricted stock units vested on January 29, 2026 and 10,667

restricted stock units vest on January 29, 2027.
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— OPTION EXERCISES AND STOCK VESTED IN 2025
The following table sets forth information concerning the exercise of stock options and the vesting of restricted stock units
held by our NEOs during 2025:

OPTION AWARDS STOCK AWARDS

NAME

NUMBER OF
SHARES

ACQUIRED ON
EXERCISE

(#)

VALUE
REALIZED ON
EXERCISE(1)

($)

NUMBER OF
SHARES VESTED

(#)

VALUE REALIZED
ON VESTING(1)

($)
Robert G. Goldstein 4,500,000 $ 92,407,240 129,005 $ 5,870,070
Patrick Dumont 363,260 $ 6,044,798 66,156 $ 3,010,274
Randy Hyzak 57,545 $ 400,709 19,847 $ 903,090
D. Zachary Hudson 153,257 $ 3,742,790 18,193 $ 827,828

(1) Market value on each vesting date is determined based on the closing price of our Common Stock as reported on the NYSE on the
applicable vesting date (or the last trading date before the vesting date if the vesting date falls on a non-trading date) and equals the
closing price multiplied by the number of vested shares (and in the case of stock options, after subtracting the exercise price per
share).

— POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL
Applicable Provisions in the Previous Employment Agreements
The Previous Employment Agreements for Mr. Goldstein, Mr. Dumont, Mr. Hyzak and Mr. Hudson provided for payments
and the continuation of benefits upon certain terminations of employment from the Company. All payments under the
executive employment agreements for Mr. Goldstein, Mr. Dumont, Mr. Hyzak and Mr. Hudson in connection with a
termination of employment were subject to the applicable NEO’s agreement to release the Company from all claims relating
to his employment and the termination of his employment. These NEOs also were subject to covenants restricting their
ability to compete with the Company or to hire Team Members for a specified period following termination of employment.

Change in Control Arrangements
The Previous Employment Agreements for Mr. Goldstein, Mr. Dumont and Mr. Hyzak provided additional severance benefits
in the context of a “change in control” of the Company, which is defined in our Amended and Restated 2004 Equity Award
Plan and was deemed to occur upon:

• the acquisition by any individual, entity or group of beneficial ownership of 50% or more (on a fully diluted basis) of
either the then outstanding shares of our Common Stock or the combined voting power of our then outstanding voting
securities entitled to vote generally in the election of directors; provided, however, that the following acquisitions shall
not constitute a change in control: (i) any acquisition by the Company or any affiliate (as defined), (ii) any acquisition by
any Team Member benefit plan sponsored or maintained by the Company or any affiliate, (iii) any acquisition by Mr.
Adelson’s estate or any related party (as defined in our Amended and Restated 2004 Equity Award Plan) or any group
of which Mr. Adelson’s estate or a related party is a member, (iv) certain reorganizations, recapitalizations, mergers,
consolidations, statutory share exchanges or similar forms of corporate transaction that do not result in a change of
ultimate control of more than 50% of the total voting power of the resulting entity or the change in a majority of the
Board, or (v) in respect of an NEO, any acquisition by the NEO or any group of persons including the NEO (or any entity
controlled by the NEO or any group of persons including the NEO);

• the incumbent members of the Board on the date that the agreement was approved by the incumbent directors or
directors elected by stockholder vote (other than directors elected as the result of an actual or threatened election
contest) cease for any reason to constitute at least a majority of the Board;

• the Company’s dissolution or liquidation;

• the sale, transfer or other disposition of all or substantially all of the Company’s business or assets other than any sale,
transfer or disposition to Mr. Adelson’s estate or one of his related parties; or

• the consummation of certain reorganizations, recapitalizations, mergers, consolidations, statutory share exchanges or
similar forms of corporate transaction unless, immediately following any such business combination, there is no change
of ultimate control of more than 50% of the total voting power of the resulting entity or change in a majority of the Board.

EXECUTIVE COMPENSATION AND OTHER INFORMATION
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Named Executive Officers’ Benefits upon Termination or Change in Control
The following summaries are qualified in all respects by the terms of the Previous Employment Agreements in effect during
2025 and applicable law.

Mr. Goldstein
The Company would have been obligated to pay or provide Mr. Goldstein (or his estate) the following under the various
termination scenarios pursuant to his amended employment agreement, if his employment was terminated prior to March 1,
2026. As previously disclosed, on March 5, 2025, the Company and Las Vegas Sands, LLC entered into an amended
employment agreement with Mr. Goldstein, under which Mr. Goldstein transitioned to the role of Senior Advisor on March 1,
2026 and is providing consulting services to the Company for a two-year period commencing thereon. During the consulting
term, Mr. Goldstein is entitled to receive annual consulting fees and other benefits provided under the amended employment
agreement, as described in the “Major Elements of Named Executive Officer Compensation — Mr. Goldstein — Post-
Transition Benefits” section above.

REASON FOR TERMINATION MR. GOLDSTEIN IS ENTITLED TO:

Company Terminates NEO for
Cause

“Goldstein Accrued Benefits” consisting of:
• base salary through the date of termination of employment
• all previously earned bonuses through the date of termination of employment
• reimbursement for expenses incurred, but not paid, prior to such termination of

employment, subject to the receipt of supporting information by the Company
• such other compensation and benefits as may be provided in outstanding equity

awards or applicable plans and programs of the Company, according to the
terms and conditions of such plans and programs

Company Terminates NEO
Without Cause or NEO Resigns
for Good Reason

• Goldstein Accrued Benefits
• a lump sum payment in the amount of two times the sum of his base salary plus

his target bonus
• any unpaid bonus for the calendar year preceding the date of termination of

employment
• pro-rata target bonus for the year of termination
• accelerated vesting of equity

Company Terminates NEO
Without Cause or NEO Resigns
for Good Reason within 24
months following a Change in
Control

• Goldstein Accrued Benefits
• accelerated vesting of equity
• a lump sum payment in the amount of three times the sum of his base salary

plus target bonus
• any unpaid bonus for the calendar year preceding the date of termination of

employment
• pro-rata target bonus for the year of termination
• continued participation in the health and welfare benefit plans of the Company

and employer contributions to non-qualified retirement plans and deferred
compensation plans, if any, for two years following the date of termination

Death or Disability • Goldstein Accrued Benefits
• a lump sum payment in the amount of two times his base salary
• any unpaid bonus for the calendar year preceding the date of termination of

employment
• accelerated vesting of equity
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The reasons for termination are defined in Mr. Goldstein’s amended employment agreement as follows:

DEFINITION DESCRIPTION IN MR. GOLDSTEIN’S EMPLOYMENT AGREEMENT

Cause • he is convicted of a felony
• he commits fraud or embezzlement with respect to the Company, its

subsidiaries or affiliates
• he commits any material act of dishonesty relating to his employment by the

Company resulting in direct or indirect personal gain or enrichment at the
expense of the Company, its subsidiaries or affiliates

• he uses alcohol or drugs that render him materially unable to perform the
functions of his job or to carry out his duties to the Company and he fails to
correct the situation following written notice

• he commits a material breach of his employment agreement and he fails to
correct the situation following written notice

• he commits any act or acts of serious and willful misconduct that is likely to
cause a material adverse effect on the business of the Company, its
subsidiaries or affiliates

• his gaming license is withdrawn with prejudice, denied, revoked or suspended
by any of the gaming authorities with jurisdiction over the Company or its
affiliates and he fails to correct the situation following written notice

Good Reason • the Company’s removal of Mr. Goldstein from the position of CEO of the
Company

• any other material adverse change in Mr. Goldstein’s status, position, duties or
responsibilities (which shall include any adverse change in his reporting
relationships) or location of principal office

• the Company’s material breach of its obligations under his employment
agreement or any plan documents or agreements of the Company

No purported termination for Good Reason will be effective unless the Company
fails to cure the facts or events creating “Good Reason” within 30 days after
written notice is delivered by Mr. Goldstein to the Company.

Change in Control • Refer to “Change in Control Arrangements” as previously described for details

Disability • Mr. Goldstein shall, in the opinion of an independent physician selected by
agreement between the Board of Directors and Mr. Goldstein, become so
physically or mentally incapacitated that he is unable to perform the duties of his
employment for an aggregate of 180 days in any 365-day consecutive period or
for a continuous period of six consecutive months

EXECUTIVE COMPENSATION AND OTHER INFORMATION
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Mr. Dumont
The Company was obligated to pay or provide Mr. Dumont (or his estate) the following under the various termination
scenarios pursuant to his Previous Employment Agreement:

REASON FOR TERMINATION MR. DUMONT WAS ENTITLED TO:

Company Terminates NEO for
Cause

“Dumont Accrued Benefits” consisting of:
• base salary through the date of termination of employment
• all previously earned bonuses through the date of termination of employment
• reimbursement for expenses incurred, but not paid, prior to such termination of

employment, subject to the receipt of supporting information by the Company
• such other compensation and benefits as may be provided in outstanding equity

awards or applicable plans and programs of the Company, according to the
terms and conditions of such awards, plans and programs

Company Terminates NEO
Without Cause or NEO
Terminates for Good Reason

• Dumont Accrued Benefits
• a payment of his base salary plus his target bonus, paid over 12 months post

termination of employment
• any unpaid bonus for the calendar year preceding the date of termination of

employment
• pro-rata target bonus for the year of termination
• accelerated vesting of equity

Company Terminates NEO
Without Cause or NEO Resigns
for Good Reason within 24
months following a Change in
Control

• Dumont Accrued Benefits
• accelerated vesting of equity
• a lump sum payment in the amount of two times the sum of his base salary plus

target bonus
• any unpaid bonus for the calendar year preceding the date of termination of

employment
• pro-rata target bonus for the year of termination
• continued participation in the health and welfare benefit plans of the Company

and employer contributions to non-qualified retirement plans and deferred
compensation plans, if any, for two years following the date of termination

Death or Disability • Dumont Accrued Benefits
• continuation of base salary for 12 months following termination of employment,

less any Company-provided short-term disability or life insurance proceeds
• any unpaid bonus for the calendar year preceding the date of termination of

employment
• accelerated vesting of equity
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The reasons for termination were defined in Mr. Dumont’s Previous Employment Agreement as follows:

DEFINITION DESCRIPTION IN MR. DUMONT’S EMPLOYMENT AGREEMENT

Cause • he commits a felony or misappropriates any material funds or material property
of the Company or any of its affiliates

• he commits fraud or embezzlement with respect to the Company or any of its
affiliates

• he commits any material act of dishonesty resulting in direct or indirect personal
gain or enrichment

• he uses alcohol or drugs that render him unable to perform fully the functions of
his job or to carry out fully his duties to the Company and he fails to correct the
situation following written notice

• he commits a material breach of his employment agreement as determined by
the Company in its sole discretion and he fails to correct the situation following
written notice

• he commits any act or acts of serious and willful misconduct (including
disclosure of confidential information) that is likely to cause a material adverse
effect on the business of the Company or any of its affiliates and he fails to
correct the situation following written notice

• his gaming license is withdrawn with prejudice, denied, revoked or suspended
by any of the gaming authorities with jurisdiction over the Company or its
affiliates

Good Reason • the Company’s removal of Mr. Dumont from the position of President and Chief
Operating Officer of the Company

• a material adverse change in Mr. Dumont’s status, position, duties or
responsibilities (which shall include his ceasing to be the President and Chief
Operating Officer of a publicly-traded company or any adverse change in the
reporting relationship)

• the Company’s material breach of its obligations under Mr. Dumont’s
employment agreement or any plan documents or agreements of the Company

No purported termination for Good Reason will be effective unless the Company
fails to cure the facts or events creating “Good Reason” within 30 days after
written notice is delivered by Mr. Dumont to the Company.

Change in Control • Refer to “Change in Control Arrangements” as previously described for details

Disability • Mr. Dumont shall, in the opinion of an independent physician selected by
agreement between the Board of Directors and Mr. Dumont, become so
physically or mentally incapacitated that he is unable to perform the duties of his
employment for an aggregate of 180 days in any 365-day consecutive period or
for a continuous period of six consecutive months

EXECUTIVE COMPENSATION AND OTHER INFORMATION
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Mr. Hyzak
The Company was obligated to pay or provide Mr. Hyzak (or his estate) the following under the various termination
scenarios pursuant to his Previous Employment Agreement:

REASON FOR TERMINATION MR. HYZAK WAS ENTITLED TO:

Company Terminates NEO for
Cause

“Hyzak Accrued Benefits” consisting of:
• a base salary through the date of termination of employment
• all previously earned bonuses through the date of termination of employment
• reimbursement for expenses incurred, but not paid, prior to such termination of

employment, subject to the receipt of supporting information by the Company
• such other compensation and benefits as may be provided in outstanding equity

awards or applicable plans and programs of the Company, according to the
terms and conditions of such awards, plans and programs

Company Terminates NEO
Without Cause or NEO Resigns
for Good Reason

• Hyzak Accrued Benefits
• a payment of his base salary plus his target bonus, paid over 12 months post

termination of employment
• any unpaid bonus for the calendar year preceding the date of termination of

employment
• accelerated vesting of equity

Company Terminates NEO
Without Cause or NEO Resigns
for Good Reason within 24
months following a Change in
Control

• Hyzak Accrued Benefits
• accelerated vesting of equity
• a lump sum payment in the amount of one times the sum of his base salary plus

target bonus
• any unpaid bonus for the calendar year preceding the date of termination of

employment
• pro-rata target bonus for the year of termination
• continued participation in the health and welfare benefit plans of the Company

and employer contributions to non-qualified retirement plans and deferred
compensation plans, if any, for two years following the date of termination

Death or Disability • Hyzak Accrued Benefits
• continuation of base salary for 12 months following termination of employment,

less any Company-provided short-term disability or life insurance proceeds
• any unpaid bonus for the calendar year preceding the date of termination of

employment
• accelerated vesting of equity
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The reasons for termination were defined in Mr. Hyzak’s Previous Employment Agreement as follows:

DEFINITION DESCRIPTION IN MR. HYZAK’S AMENDED EMPLOYMENT AGREEMENT

Cause • he commits a felony or misappropriates any material funds or material property
of the Company or any of its affiliates

• he commits fraud or embezzlement with respect to the Company or any of its
affiliates

• he commits any act of dishonesty resulting in direct or indirect personal gain or
enrichment

• he uses alcohol or drugs that render him unable to perform fully the functions of
his job or to carry out fully his duties to the Company and he fails to correct the
situation following written notice

• he commits a non de minimis breach of his employment agreement as
determined by the Company in its sole discretion and he fails to correct the
situation following written notice

• he commits any act or acts of serious and willful misconduct (including
disclosure of confidential information) that is likely to cause a material adverse
effect on the business of the Company or any of its affiliates

• his gaming license is withdrawn with prejudice, denied, revoked or suspended
by any of the gaming authorities with jurisdiction over the Company or its
affiliates and he fails to correct the situation following written notice

Good Reason • the Company’s removal of Mr. Hyzak from the position of Executive Vice
President and Chief Financial Officer of the Company

• a material adverse change in Mr. Hyzak’s status, position, duties or
responsibilities (which shall include his ceasing to be the Executive Vice
President and Chief Financial Officer of a publicly traded company or any
adverse change in the reporting relationship)

No purported termination for Good Reason will be effective unless the Company
fails to cure the facts or events creating “Good Reason” within 30 days after
written notice is delivered by Mr. Hyzak to the Company.

Change in Control • Refer to “Change in Control Arrangements” as previously described for details

Disability • Mr. Hyzak shall, in the opinion of an independent physician selected by the
Company, become so physically or mentally incapacitated that he is unable to
perform the duties of his employment

EXECUTIVE COMPENSATION AND OTHER INFORMATION
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Mr. Hudson
The Company was obligated to pay or provide Mr. Hudson the following under the various termination scenarios pursuant to
his Previous Employment Agreement:

REASON FOR TERMINATION MR. HUDSON WAS ENTITLED TO:

Company Terminates NEO for
Cause

“Hudson Accrued Benefits” consisting of:
• base salary through the date of termination of employment
• reimbursement for expenses incurred, but not paid, prior to such termination of

employment, subject to the receipt of supporting information by the Company
• such other compensation and benefits as may be provided in outstanding equity

awards or applicable plans and programs of the Company, according to the
terms and conditions of such plans and programs

Company Terminates NEO
Without Cause or NEO Resigns
for Good Reason

• Hudson Accrued Benefits
• a payment of his base salary plus his target bonus, paid over 12 months post

termination of employment
• accelerated vesting of the portion of the Second Amendment Option Grant that

would have already vested as of the termination date had the Second
Amendment Option Grant been subject to annual pro-rata vesting commencing
on the grant date

• relocation per the Company’s relocation policy to a city of his choice in the
continental United States

The reasons for termination were defined in Mr. Hudson’s Previous Employment Agreement as follows:

DEFINITION DESCRIPTION IN MR. HUDSON’S SECOND AMENDED EMPLOYMENT AGREEMENT

Cause • he is convicted or pleads guilty or enters into a nolo contendere or Alford plea to
a felony or is convicted of a misdemeanor involving moral turpitude, which
materially affects his ability to perform duties or materially adversely affects the
Company or its reputation or he misappropriates any material funds or property
of the Company

• he commits fraud or embezzlement with respect to the Company
• he commits any material act of dishonesty relating to his employment by the

Company regardless of whether such act results or was intended to result in his
direct or indirect personal gain or enrichment

• he uses alcohol or drugs that render him unable to perform the functions of his
job or to carry out his duties to the Company

• he fails to render services, including any licensing requirements, or fails to follow
directions communicated by management

• any act, or failure to act, (including disclosure of confidential information) by Mr.
Hudson that is likely to prejudice the business or reputation of the Company, to
result in material economic or other harm to the Company or which brings
material disrepute upon himself, either personally or professionally

• he violates any law, rule or regulation of any governmental or regulatory body
material to the business of the Company or its affiliates

• he loses, cannot attain or has revoked or suspended any license or certification
necessary to discharge his duties on behalf of the Company

• he willfully or persistently fails to reasonably perform his duties

Good Reason • the Company’s removal of Mr. Hudson from the position of Executive Vice
President and/or Global General Counsel of the Company

• a relocation of his principal place of employment by more than 200 miles; or
• a material adverse change in Mr. Hudson’s status, position, duties or

responsibilities (which shall include not reporting to the CEO or the CEO’s
designee), which is not cured within 30 days after written notice thereof is
delivered by Mr. Hudson to the Company
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Amended and Restated 2004 Equity Award Plan
In the event of a change in control, as defined in our Amended and Restated 2004 Equity Award Plan, our Compensation
Committee may, in its discretion, cancel outstanding awards and pay to the holders, in cash or stock, or any combination
thereof, the value of such cancelled awards, based on the price per share received by other stockholders of the Company.

EXECUTIVE COMPENSATION AND OTHER INFORMATION
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— POTENTIAL PAYMENTS/BENEFITS UPON TERMINATION OF EMPLOYMENT FOR 2025
The table below sets forth information about the potential payments and benefits our NEOs who were employed by us on
December 31, 2025, may receive under the Previous Employment Agreements, as in effect on December 31, 2025, upon
the termination of their employment with the Company. The amounts shown in the table below are estimates of the
maximum payments that each NEO would receive in certain instances assuming a hypothetical employment termination
date of December 31, 2025. The amounts actually payable would have been determined only upon the termination of
employment of each NEO, taking into account the facts and circumstances surrounding the NEO’s termination of
employment, and are qualified in all respects by the terms of the applicable employment agreements and applicable law.

The information in the table assumes:

• amounts included in cash payments for incentive bonus payments are based on each NEO achieving 100% of their
performance targets and/or goals;

• the NEO did not become employed by a subsequent employer; and

• equity awards vest fully upon terminations without cause or for good reason (whether or not in connection with a change
in control), or death or disability, if provided in the applicable employment agreement.

NAME
CASH

PAYMENTS

ACCELERATION
OF RESTRICTED
STOCK UNITS(1)

CONTINUED
VESTING OR

ACCELERATION
OF OPTIONS(2)

CONTINUED
HEALTH

BENEFITS(3) TOTAL

Robert G. Goldstein

Without Cause/For Good Reason $ 24,000,000 $ 26,283,342 $ — $ — $ 50,283,342
Without Cause/For Good Reason within 2 Years
Following a Change in Control $ 33,000,000 $ 26,283,342 $ — $ 41,786 $ 59,325,128
Death/Disability $ 6,000,000 $ 26,283,342 $ — $ — $ 32,283,342

Patrick Dumont

Without Cause/For Good Reason $ 12,500,000 $ 13,478,577 $ — $ — $ 25,978,577
Without Cause/For Good Reason within 2 Years
Following a Change in Control $ 20,000,000 $ 13,478,577 $ — $ 41,786 $ 33,520,363
Death/Disability $ 2,500,000 $ 13,478,577 $ — $ — $ 15,978,577

Randy Hyzak

Without Cause/For Good Reason $ 3,000,000 $ 4,834,495 $ — $ — $ 7,834,495
Without Cause/For Good Reason within 2 Years
Following a Change in Control $ 4,800,000 $ 4,834,495 $ — $ 41,786 $ 9,676,280
Death/Disability $ 1,200,000 $ 4,834,495 $ — $ — $ 6,034,495

D. Zachary Hudson

Without Cause/For Good Reason $ 3,605,000 $ — $ 2,799,061 $ — $ 6,404,061
Without Cause/For Good Reason within 2 Years
Following a Change in Control $ 3,605,000 $ — $ 2,799,061 $ — $ 6,404,061
Death/Disability $ — $ — $ — $ — $ —

(1) Reflects the value of accelerated vesting of restricted stock units, based on the closing price of our Common Stock on December 31,
2025, the last day of trading of 2025, of $65.09 per share. Of the amounts shown in the table, restricted stock units with a value of
$12,748,202, $6,537,509 and $2,222,303 for Mr. Goldstein, Mr. Dumont and Mr. Hyzak, respectively, vested during the period from
January 1, 2026, through the date of this proxy statement and, accordingly, will not be accelerated in the event of termination of
employment. Additionally, restricted stock units with a value of $13,535,140 for Mr. Goldstein vested on March 1, 2026, pursuant to
his amended employment agreement with respect to his transition to the role of Senior Advisor.

(2) Reflects the value of continued or accelerated vesting of options equal to the excess of (a) the closing price of our Common Stock on
December 31, 2025, of $65.09 per share over (b) the applicable exercise price of the options.

(3) Continued health benefits represents the estimated cost for providing such benefits the NEO would be entitled to for two years
following the date of termination.
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PAY-VERSUS-PERFORMANCE
— 2025 PAY-VERSUS-PERFORMANCE TABLE
The following table provides information regarding compensation earned, compensation actually paid, total shareholder
return (“TSR

”

), net income (loss) and Adjusted Property EBITDA, our most important financial measure used in determining
compensation during the year ended December 31, 2025 (and the prior years shown in the table) for our Principle Executive
Officer ( PEO ) and our non-PEO NEOs ( Non-PEO NEOs ):

VALUE OF INITIAL
FIXED $100

INVESTMENT
BASED ON

YEAR

SUMMARY
COMPENSATION

TABLE TOTAL
FOR FIRST PEO(1)

SUMMARY
COMPENSATION

TABLE TOTAL
FOR SECOND

PEO(1)

COMPENSATION
ACTUALLY PAID
TO FIRST PEO(1)

COMPENSATION
ACTUALLY PAID

TO SECOND
PEO(1)

AVERAGE
SUMMARY

COMPENSATION
TABLE TOTAL
FOR NON-PEO

NEOS(1)

AVERAGE
COMPENSATION
ACTUALLY PAID

TO NON-PEO
NEOS(1)

LVS
TSR(2)

PEER
GROUP
TSR (DJ

U.S.
GAMBLING

INDEX)(3)

NET
INCOME
(LOSS)(4)

ADJUSTED
PROPERTY

EBITDA(5)

(i) (ii) (in millions)

2025 N/A $ 31,109,661 N/A $ 27,592,092 $ 9,956,375 $ 13,289,776 $ 114 $ 82 $ 1,866 $ 5,232

2024 N/A $ 21,851,773 N/A $ 23,165,554 $ 9,283,239 $ 10,486,368 $ 78 $ 76 $ 1,752 $ 4,379

2023 N/A $ 21,937,818 N/A $ 12,534,003 $ 11,315,608 $ 8,825,639 $ 73 $ 76 $ 1,431 $ 4,085

2022 N/A $ 11,410,263 N/A $ 40,267,303 $ 5,634,384 $ 14,578,252 $ 71 $ 58 $ 1,357 $ 732

2021 $ 5,784,936 $ 31,204,900 $ 5,393,584 $ 8,426,900 $ 12,095,245 $ 12,806,858 $ 56 $ 78 $ (1,276) $ 786

(1) Mr. Adelson passed away on January 11, 2021. Prior to the passing of Mr. Adelson, Mr. Goldstein was appointed as Acting Chairman
and Acting CEO on January 7, 2021 and, subsequent to Mr. Adelson’s passing, became Chairman and CEO on January 26, 2021.
Prior to Mr. Goldstein’s appointment, he served as President and Chief Operating Officer. Our PEOs and Non-PEO NEOs for the
years shown in the table above were as follows:

• For 2022 through 2025: Mr. Goldstein served as our PEO and Mr. Dumont, Mr. Hyzak and Mr. Hudson served as our Non-PEO
NEOs.

• For 2021: Mr. Adelson and Mr. Goldstein served as our PEOs and Mr. Dumont, Mr. Hyzak and Mr. Hudson served as our Non-
PEO NEOs.

(2) Cumulative TSR is calculated by dividing (A) the sum of the cumulative amount of dividends (if any) for the measurement period
beginning December 31, 2020 (determined in accordance with Item 402(v) of Regulation S-K), assuming dividend reinvestment, and
the difference between the Company’s Common Stock price at the end and the beginning of the measurement period, by (B) our
Common Stock price at the beginning of the measurement period.

(3) For purposes of this disclosure, our peer group, the DJ U.S. Gambling Index, is the same peer group used for purposes of the
performance graph included in the Company’s Annual Report on Form 10-K for each of the fiscal years ended December 31, 2025
through 2021.

(4) In 2022, the Company had a net loss from continuing operations of $1.54 billion, which excludes the net income from the Las Vegas
operations as that is disclosed as a discontinued operation. The Las Vegas operations included a gain on the sale of $2.85 billion.

(5) Refer to Annex A, which includes a reconciliation of non-GAAP Adjusted Property EBITDA to net income.
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The following table provides the adjustments relating to equity awards made to the Summary Compensation Table total to
obtain the compensation actually paid for the years indicated for our NEOs:

NOTE YEAR

SUMMARY
COMPENSATION

TABLE TOTAL

LESS:
GRANT DATE FAIR
VALUE OF EQUITY

AWARDS
INCLUDED IN

SUMMARY
COMPENSATION

TABLE

YEAR-END FAIR
VALUE OF EQUITY
GRANTED DURING
THE APPLICABLE

YEAR
(OUTSTANDING
AND UNVESTED

AS OF YEAR-END)

CHANGE IN FAIR
VALUE AS OF YEAR-

END OF EQUITY
AWARDS GRANTED IN

PRIOR YEARS
(OUTSTANDING &
UNVESTED AS OF

YEAR-END)

CHANGE IN FAIR
VALUE AS OF THE
VESTING DATE OF
EQUITY AWARDS

THAT VESTED
DURING THE
APPLICABLE

YEAR
COMPENSATION
ACTUALLY PAID

(i) Robert G. Goldstein

2025 $ 31,109,661 $ (18,448,329) $ 12,853,518 $ 2,832,870 $ (755,627) $ 27,592,092

(ii) Non-PEO NEOs (Average)

2025 $ 9,956,375 $ (2,942,301) $ 4,262,506 $ 2,216,635 $ (203,439) $ 13,289,776

The Company does not have any defined benefit or pension plans. Additionally, the Company did not have any of the
following adjustments per Item 402(v)(2)(C)(1) of Regulation S-K occur in the relevant fiscal periods:

— awards that are granted and vest in the same fiscal year;

— awards granted in prior years that were determined to fail to meet the applicable vesting conditions during the
covered fiscal year; and

— dollar value of any dividends or other earnings paid on stock or option awards in the covered fiscal year prior to the
vesting date that were not otherwise reflected in the fair value of such award or included in any other component of
total compensation for the covered fiscal year.

The year-end and vesting date fair values of the equity awards in the foregoing table are calculated in accordance with ASC
Topic 718. Grant date fair values of stock options are calculated based on the Black-Scholes option pricing model as of the
grant date; adjustments have been made using stock option fair values as of each measurement date using the stock price
as of the measurement date and updated assumptions (i.e., term, volatility, dividend yield and risk free rates) as of the
measurement date. Grant date fair values for restricted stock units are calculated using the stock price as of the grant date;
adjustments have been made using the stock price as of fiscal year end and as of each vesting date.

As a significant amount of the values in the adjustments made to the Summary Compensation Table total for equity awards
for our PEO and our Non-PEOs are required by the SEC to be based on our stock price as the last day of the fiscal year or
the vesting date, the values could have been materially different if other dates were selected.
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— COMPARATIVE DISCLOSURE
The following graph reflects (a) the relationship between our TSR and the TSR of our peer group over the last five years, as
well as (b) the relationship between the compensation actually paid to our NEOs and our TSR over the same period.
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* Represents Mr. Adelson and Mr. Goldstein as PEOs for 2021 (using the sum of the compensation actually paid
to both of them), and Mr. Goldstein as PEO for 2022, 2023, 2024 and 2025.
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The following graph illustrates the relationship between the compensation actually paid to our NEOs and our net income
(loss) and Adjusted Property EBITDA in the annual periods from 2021 to 2025, inclusive.
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* Represents Mr. Adelson and Mr. Goldstein as PEOs for 2021 (using the sum of the compensation actually paid
to both of them), and Mr. Goldstein as PEO for 2022, 2023, 2024 and 2025.

† In 2022, the Company had a net loss from continuing operations of $1.54 billion, which excludes the net
income from the Las Vegas operations as that was disclosed as a discontinued operation. The Las Vegas
operations included a gain on the sale of $2.85 billion.
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— MOST IMPORTANT PERFORMANCE MEASURES
The following table lists the most important performance measures that we use to link executive compensation actually paid
for our NEOs during the year ended December 31, 2025 to the Company’s performance:

PERFORMANCE MEASURE WHY MEASURE IS CONSIDERED IMPORTANT

Adjusted Property EBITDA(1) This metric highlights our profitability, our effectiveness at cost control and the success
of our capital allocation decisions as they relate to our mix of business and the
resulting operating cash generation. We believe Adjusted Property EBITDA is the most
relevant metric by which to measure market share in each of our key jurisdictions and
is the single most important financial metric by which we measure the effectiveness of
our NEOs.

Liquidity Maintaining a strong balance sheet and the availability of funds to fulfill our growth and
capital investment ambitions is key to our short- and long-term growth.

ESG ESG leadership is important to the Company and we also recognize the importance of
ESG to all of our stakeholders, including stockholders. As such, we believe it is
appropriate to ensure we continue to improve our ESG performance by tying elements
of NEOs’ compensation to measurable ESG goals.

(1) Refer to Annex A, which includes a reconciliation of non-GAAP Adjusted Property EBITDA to net income.



CEO PAY RATIO
As required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act and Item 402(u) of
Regulation S-K we are providing the following information about the relationship of the annual total compensation of our
Team Members and the annual total compensation of Mr. Goldstein, our CEO for 2025:

CEO PAY RATIO
CEO Annual Total Compensation* $ 31,109,661

Median Employee Annual Total Compensation $ 40,215

CEO to Median Employee Pay Ratio 774:1

* As reported in the 2025 Summary Compensation Table included in this proxy statement.

As required to be disclosed under SEC rules, the amount per the Summary Compensation Table includes the incremental
fair value of Mr. Goldstein’s RSU awards, which were modified to provide for acceleration in connection with Mr. Goldstein’s
transition to Senior Advisor as previously disclosed by the Company in March 2025. Without the modification to the RSU
awards, the CEO pay ratio would have been 535:1.

To identify the median of the annual total compensation of all our employees, as well as to determine the annual total
compensation of the “median employee,” the methodology and the material assumptions, adjustments and estimates that
we used were as follows:

• We determined, as of December 31, 2025, our employee population consisted of 41,594 individuals working at our
parent company and consolidated subsidiaries, with 2% of these individuals located in the United States and 98%
located outside of the United States. All of these employees are full-time or part-time employees.

• We elected to exclude our seasonal or temporary employees who have not worked since July 1, 2025, because they
were not employees as of December 31, 2025.

• We determined 2025 earnings based on the following elements:

– U.S. employees: Medicare wages reported on 2025 Internal Revenue Service Form W-2

– Singapore employees: 2025 cash compensation reported to the Inland Revenue Authority of Singapore

– the remaining employees: all cash compensation reported in the local payroll system

– we used the exchange rate on December 31, 2025 to convert each non-U.S. employee’s total compensation to
U.S. dollars

– we annualized the base salary of all full-time and part-time employees who were hired in 2025, but did not work for
us or our consolidated subsidiaries for the entire fiscal year. We did not make a full-time equivalent adjustment for
any seasonal or temporary employee

• Using this methodology, we determined the “median employee” was a full-time employee located in Macao, with wages
and overtime pay for the year ended December 31, 2025 in the amount of $37,948. With respect to the annual total
compensation of the “median employee,” we identified and calculated the elements of such employee’s compensation
for 2025 in accordance with the requirements of Item 402(c)(2)(x) of Regulation S-K, resulting in annual total
compensation of $40,215.

Because the SEC rules for identifying the median employee and calculating the pay ratio allow companies to use a variety of
methodologies, apply certain exemptions and make assumptions, adjustments and estimates that reflect their compensation
practices, the pay ratio we report above may not be comparable to the pay ratio reported by other companies.

Las Vegas Sands 2026 Proxy Statement 71



DIRECTOR COMPENSATION
The goal of our director compensation program is to attract, motivate and retain directors capable of making significant
contributions to the long term success of the Company and its stockholders. The elements of annual non-employee director
compensation for 2025 were as follows:

Annual Cash Retainer — Board Service $ 150,000

Annual Restricted Stock or Restricted Stock Unit Grant(1) $ 200,000

One-time Stock Option Grant for New Directors(2) $ 100,000

Annual Cash Retainer — Audit Committee and Special Litigation Committee Chair $ 35,000

Annual Cash Retainer — Audit Committee and Special Litigation Committee Members $ 20,000

Annual Cash Retainer — Other Committee Chair(3) $ 25,000

Annual Cash Retainer — Other Committee Members(3) $ 10,000

(1) Each non-employee director may elect to receive either restricted stock or restricted stock units. In accordance with our Amended
and Restated 2004 Equity Award Plan, upon vesting of the restricted stock or restricted stock units, non-employee directors
historically were not permitted to sell their stock while serving as a member of the Board. Beginning in 2026, non-employee directors
are instead subject to stock ownership requirements (refer to “Stockholder Engagement — Adoption of Stock Ownership
Requirements” for more details). In 2025, each non-employee director received 4,746 shares of restricted stock.

(2) Value of the option grant is based on the Black-Scholes option valuation model.
(3) “Other committee” denotes the Compensation Committee, Nominating and Governance Committee and Compliance Committee.

Non-employee directors may defer cash compensation payments into our Non-Employee Director Deferred Compensation
Plan. None of the non-employee directors has elected to defer any payments to date. Non-employee directors are also
reimbursed for expenses incurred in connection with their service as directors, including travel expenses for meeting
attendance.
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2025 DIRECTOR COMPENSATION TABLE
The following table describes the compensation arrangements with our non-employee directors for 2025:

NAME

FEES
EARNED

($)

STOCK
AWARDS(1)

($)

OPTION
AWARDS(2)

($)

ALL OTHER
COMPENSATION(3)

($)
TOTAL

($)

Mark Besca(4) $ 175,542 $ 200,000 $100,000 $ — $ 475,542

Irwin Chafetz $ 150,000 $ 200,000 $ — $ 3,813 $ 353,813

Micheline Chau $ 201,708 $ 200,000 $ — $ 3,813 $ 405,521

Charles D. Forman(5) $ 150,000 $ 200,000 $ — $ 3,813 $ 353,813

Lewis Kramer $ 201,708 $ 200,000 $ — $ 3,813 $ 405,521

Alain Li $ 150,292 $ 200,000 $ — $ 3,813 $ 354,105

Micky Pant(6) $ 137,417 $ 200,000 $100,000 $ — $ 437,417

(1) The amounts in this column represent the fair value of the restricted stock issued, as determined pursuant to ASC Topic 718. The
restricted stock vests on the earlier to occur of the first anniversary of the date of grant and the date of the Company’s annual
meeting of stockholders in the calendar year following the date of grant, in each case, provided that the director is still serving on the
Board on the vesting date. As of December 31, 2025, each director held 4,746 unvested shares of restricted stock that will vest on
May 14, 2026.

(2) Assumptions used in the Black-Scholes calculation are disclosed in Note 17 to the consolidated financial statements for the year
ended December 31, 2025, included in the Company’s 2025 Annual Report on Form 10-K. As of December 31, 2025, Mr. Besca, Mr.
Li, Mr. Kramer and Mr. Pant held options to acquire 8,136, 6,824, 10,649 and 7,936 shares of our Common Stock, respectively, that
vest (or have vested) in five equal installments on each of the first five anniversaries of the respective dates of grant.

(3) The amounts in this column include accrued dividends received upon the vesting of restricted stock during 2025 for each director.
(4) Mr. Besca joined the Board effective as of January 27, 2025.
(5) The amounts in the table exclude fees paid by SCL to Mr. Forman in connection with his service as a member of the board of SCL.
(6) Mr. Pant joined the Board effective as of March 11, 2025.

DIRECTOR COMPENSATION
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EQUITY COMPENSATION PLAN INFORMATION
The following table shows certain information with respect to our Amended and Restated 2004 Equity Award Plan as of
December 31, 2025:

PLAN CATEGORY

NUMBER OF
SECURITIES TO BE

ISSUED UPON EXERCISE
OF OUTSTANDING

OPTIONS, WARRANTS
AND RIGHTS

(A)

WEIGHTED AVERAGE
EXERCISE PRICE OF

OUTSTANDING
OPTIONS,

WARRANTS AND
RIGHTS(2)

(B)

NUMBER OF SECURITIES
REMAINING AVAILABLE FOR
FUTURE ISSUANCE UNDER

EQUITY COMPENSATION PLANS
(EXCLUDING SECURITIES

REFLECTED IN COLUMN (A))
(C)

Equity compensation plans approved
by security holders(1) 8,752,157 (3) $ 46.69 11,579,810

Equity compensation plans not
approved by security holders — $ — —

TOTAL 8,752,157 $ 46.69 11,579,810

(1) Our 2004 Equity Award Plan was originally approved by our stockholders prior to our initial public offering, and an extension of the
plan term through December 14, 2019, was approved by our stockholders at our 2014 Annual Meeting of Stockholders. The Amended
and Restated 2004 Equity Award Plan, which extended the plan term through December 14, 2024 and increased the number of
shares of Common Stock available for grants by 10,000,000 shares, was approved by our stockholders at our 2019 Annual Meeting
of Stockholders. At our 2024 Annual Meeting of Stockholders, the Amended and Restated 2004 Equity Award Plan was further
extended through December 14, 2029, and the number of shares of Common Stock available for grants was increased by another
10,000,000. Pursuant to SEC guidance, 33,222 unvested shares of restricted stock that were issued and outstanding on
December 31, 2025 are not included in the first or third column of this table.

(2) Represents the weighted average price of outstanding stock options only and does not include restricted stock units, which do not
have an exercise price.

(3) Consists of 6,725,911 shares subject to awards of options and 2,026,246 shares subject to awards of restricted stock units under the
Amended and Restated 2004 Equity Award Plan.
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AUDIT COMMITTEE REPORT
The Audit Committee of the Board currently consists of Lewis Kramer (Chair), Mark Besca and Alain Li. Our Board has
determined that Mr. Besca, Mr. Kramer and Mr. Li meet the current independence and experience requirements of the
NYSE’s listing standards. In addition, our Board has determined each of the members of the Audit Committee is financially
literate and qualifies as an audit committee financial expert.

The Audit Committee’s responsibilities are described in a written charter adopted by our Board, which the Audit Committee
reviews annually. The Audit Committee is responsible for providing independent, objective oversight of the Company’s
financial reporting process. Among its various activities, the Audit Committee reviews:

1. the adequacy of the Company’s internal controls and financial reporting process and the reliability of the Company’s
financial statements;

2. the independence and performance of the Company’s independent registered public accounting firm and internal
auditors; and

3. the Company’s compliance with legal and regulatory requirements.

The Audit Committee meets regularly in open sessions with the Company’s management, independent registered public
accounting firm and internal auditors to consider the adequacy of the Company’s internal controls and the objectivity of its
financial reporting. In addition, the Audit Committee meets regularly in closed sessions with the Company’s management,
independent registered public accounting firm and internal auditors to review the foregoing matters. The Audit Committee
selects the Company’s independent registered public accounting firm, and periodically reviews their performance and
independence from management.

The Audit Committee reviewed and discussed the audited financial statements with management and Deloitte & Touche LLP,
and management represented to the Audit Committee the Company’s consolidated financial statements were prepared in
accordance with accounting principles generally accepted in the United States of America. The discussions with Deloitte &
Touche LLP also included the matters required to be discussed by the applicable requirements of the Public Company
Accounting Oversight Board and the SEC. The Audit Committee has received the written disclosures and the letter from
Deloitte & Touche LLP required by applicable requirements of the Public Company Accounting Oversight Board regarding
the independent accountant’s communications with the Audit Committee concerning independence, and has discussed with
Deloitte & Touche LLP its independence.

Based on the Audit Committee’s review of the audited financial statements and the review and discussions described in the
foregoing paragraphs, the Audit Committee recommended to the Board the audited financial statements for the fiscal year
ended December 31, 2025, be included in the Company’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2025, for filing with the Securities and Exchange Commission.

Pursuant to its charter, the Audit Committee performs an annual self-assessment. For 2025, the Audit Committee concluded,
in all material respects, it had fulfilled its responsibilities and satisfied the requirements of its charter and applicable laws and
regulations.

Respectfully submitted,
Lewis Kramer, Chair

Mark Besca
Alain Li

The foregoing report of the Audit Committee does not constitute soliciting material and should not be deemed filed or
incorporated by reference into any other Company filing under the Securities Act or the Exchange Act, except to the extent
the Company specifically incorporates such report by reference therein.
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FEES PAID TO INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM
The following table sets forth fees paid or payable to Deloitte & Touche LLP, our independent registered public accounting
firm, in 2025 and 2024, for audit and non-audit services as well as the percentage of these services approved by our Audit
Committee:

2025 2024

% OF SERVICES
APPROVED BY AUDIT

COMMITTEE

Audit Fees $ 6,254,000 $ 6,173,000 100%

Audit-Related Fees $ 299,000 $ 355,000 100%

Tax Fees $ 717,000 $ 669,000 100%

All Other Fees $ 15,000 $ 8,000 100%

The category of “Audit Fees” includes fees for our annual audit and quarterly reviews, as well as additional audit-related
accounting consultations and required statutory audits of certain of our subsidiaries.

The category of “Audit-Related Fees” includes fees related to the issuance of comfort letters and services related to the
LVSC notes issuances in 2025 and 2024, issuance of consents associated with SEC filings and services related to the Las
Vegas Sands Corp. 401(k) Retirement Plan (the “Plan”) for 2025 and 2024.

The category of “Tax Fees” includes tax consultation and planning fees and tax compliance services.

The category of “All Other Fees” includes fees for accounting training programs.

PRE-APPROVAL POLICIES AND PROCEDURES
Our Audit Committee Charter contains policies related to pre-approval of services provided by the independent registered
public accounting firm. The Audit Committee, or one of its members if such authority is delegated by the Audit Committee,
has the sole authority to review in advance, and grant any appropriate pre-approvals of, (a) all auditing services provided by
the independent registered public accounting firm and (b) all non-audit services to be provided by the independent
registered public accounting firm as permitted by Section 10A of the Exchange Act and, in connection therewith, to approve
all fees and other terms of engagement.

The Audit Committee has adopted the following process regarding the engagement of the Company’s independent
registered public accounting firm to perform services for the Company. For audit services related to the audit of the
consolidated financial statements of the Company, the independent registered public accounting firm will provide the Audit
Committee with an engagement letter each year prior to or contemporaneously with commencement of the audit services
outlining the scope of the audit services proposed to be performed during the fiscal year. If the services are agreed to by the
Audit Committee, the engagement letter will be formally accepted. The Audit Committee also approves statutory audit
services for our foreign subsidiaries. For tax services, management will provide the Audit Committee with a separate scope
of the tax services proposed to be performed during the fiscal year. If the scope of the tax services is agreed to by the Audit
Committee, engagement letters or statements of work will be executed as necessary when the services are performed. All
other non-audit services will require pre-approval from the Audit Committee on a case-by-case basis.

If the pre-approval authority is delegated to a member, the pre-approval must be presented to the Audit Committee at its
next scheduled meeting.
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CERTAIN TRANSACTIONS
Set forth below is a description of certain transactions with our executive officers and directors. Under its charter, the Audit
Committee approves all related party transactions required to be disclosed in our public filings. For more information about
our policies with respect to transactions with related parties, refer to “Corporate Governance — Related Party Transactions.”

— SUPPORT SERVICES AGREEMENT
Pursuant to a support services agreement among Las Vegas Sands Corp. and Interface Operations, LLC, an entity
controlled by members of the Adelson family (“Interface Operations”), the parties have agreed to provide to one another
certain services, including accounting, finance, procurement, risk management, development, legal, operational,
management, facilities, government relations, information technology support, security, communications, engineering,
construction and design, and such other general administrative services that a party may request from time to time of the
other. These services also include Company support for the Dallas Basketball group (an entity that supports the Dallas
Mavericks, in which Mr. Dumont is the Dallas Maverick’s governor and representative to the NBA Board of Governors).
Under this agreement, Las Vegas Sands Corp. charged Interface Operations $4.8 million for services provided by Company
personnel during 2025.

— REGISTRATION RIGHTS AGREEMENT
Mr. Sheldon G. Adelson (our former chairman and CEO), Mr. Forman and Mr. Goldstein and certain other stockholders and
employees, former employees and certain trusts they established entered into a registration rights agreement with us
relating to the shares of Common Stock they hold. Subject to several exceptions, including our right to defer a demand
registration under certain circumstances, the Adelson Holders, as defined in the agreement, may require that we register for
public resale under the Securities Act all shares of Common Stock they request be registered at any time, subject to certain
conditions. The Adelson Holders may demand registrations so long as the securities being registered in each registration
statement are reasonably expected to produce aggregate proceeds of $20 million or more. Since we became eligible to
register the sale of our securities on Form S-3 under the Securities Act, the Adelson Holders have the right to require us to
register the sale of the Common Stock held by them on Form S-3, subject to offering size and other restrictions.

The other stockholders that are party to this agreement were granted piggyback registration rights on any registration for the
account of the Adelson Holders, subject to cutbacks if the registration requested by the Adelson Holders is in the form of a
firm commitment underwritten offering and if the underwriters of the offering determine the number of securities to be offered
would jeopardize the success of the offering.

In addition, the stockholders and employees that are party to this agreement and the trusts have been granted piggyback
rights on any registration for our account or the account of another stockholder, subject to cutbacks if the underwriters in an
underwritten offering determine the number of securities offered in a piggyback registration would jeopardize the success of
the offering.

On November 14, 2008, Las Vegas Sands Corp. entered into a second amended and restated registration rights agreement
with Dr. Miriam Adelson (Mr. Adelson’s spouse) and certain other stockholders.

— TRANSACTIONS RELATING TO AIRCRAFT
Aviation and Related Personnel
Sands Aviation, LLC (“Sands Aviation”), a wholly owned subsidiary of Las Vegas Sands Corp., is engaged primarily in the
business of providing aviation personnel, including pilots, aircraft mechanics and flight attendants, and administrative
personnel, to the Company and to Interface Operations. Sands Aviation charges a fee to each of Las Vegas Sands Corp.
and Interface Operations for their respective use of these personnel. The fees charged by Sands Aviation are based upon its
actual costs of employing or retaining these personnel, which are then allocated between Las Vegas Sands Corp. and
Interface Operations. The method of allocating these costs varies depending upon the nature of the service provided. For
example, pilot services are allocated based upon the actual time spent operating aircraft for Las Vegas Sands Corp. and for
Interface Operations, respectively. The services of Sands Aviation’s aircraft mechanics are allocated based on the number
and manufacturer of aircraft serviced, and the services of administrative personnel are allocated based upon the number of
aircraft maintained by Las Vegas Sands Corp. and Interface Operations, respectively. In addition, hangar lease and other
operating costs are allocated based upon various factors, including the number and base location of aircraft maintained by
Las Vegas Sands Corp. and Interface Operations, respectively. During 2025, Sands Aviation charged Interface Operations
approximately $39.6 million for its use of Sands Aviation’s personnel, operating costs and other overhead costs. This is
inclusive of payments made by the Company to manage Interface Operations’ aircraft.
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Time Sharing Agreements
Las Vegas Sands Corp. and its subsidiaries use aircraft owned by companies controlled by the Adelson family for business
purposes, including flying patrons to our properties. We believe our use of these aircraft provides the Company with a
significant competitive advantage in attracting patrons to our properties, and similar aircraft with comparable amenities are
not generally available for charter.

Accordingly, Las Vegas Sands Corp. has entered into several aircraft time sharing agreements and aircraft cost sharing
agreements with Interface Operations. Additionally, associates of the Adelson family and non-employee directors may
periodically use the Company’s aircraft, whereby they are required to enter into a time sharing agreement with the Company.
Under the agreements, the party using an aircraft pays fees of up to (i) twice the cost of the fuel, oil and other additives
used, (ii) all fees, including fees for landing, parking, hangar, tie-down, handling, customs, use of airways and permission for
overflight, (iii) all expenses for catering and in-flight entertainment materials, (iv) all expenses for flight planning and weather
contract services, (v) all travel expenses for pilots, flight attendants and other flight support personnel, including food,
lodging and ground transportation and (vi) all communications charges, including in-flight telephone. Under the agreements,
Las Vegas Sands Corp. charged Interface Operations approximately $2.5 million in respect of Interface Operations’ 2025
use of our aircraft, and Interface Operations charged Las Vegas Sands Corp. approximately $1.2 million in respect of our
2025 use of Interface Operations’ aircraft. The Company also charged associates of the Adelson family and non-employee
directors $0.5 million for the 2025 use of our aircraft.

We believe the amounts paid to companies controlled by the Adelson family for the use of the aircraft are less than what we
would be required to pay to a third party provider, if comparable aircraft were available, and also believe the amounts paid
pursuant to the agreements relating to the use of the aircraft described above do not provide for profits or a return on
investment to the companies controlled by the Adelson family.

Aircraft Maintenance Master Services Agreement
Sands Aviation and Citadel Completions LLC (“Citadel”), an entity owned by a trust for the benefit of certain members of the
Adelson family, have entered into an aircraft maintenance master services agreement under which Citadel may perform
aircraft refurbishment and maintenance services on aircraft managed by Sands Aviation. During 2025, Citadel charged
Sands Aviation approximately $2.2 million for services provided by Citadel under this agreement.

We believe the amounts paid to Citadel for aircraft maintenance are lower than what we would be required to pay to other
third party providers based upon competitive bidding accomplished in connection with procuring such services. We also
believe Citadel provides the Company the additional benefits of more urgent accessibility, lower levels of aircraft downtime
and increased quality of work and service level.
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— OTHER TRANSACTIONS
We have employed Dr. Adelson since February 2021 as Co-Founder and Special Advisor to the Company, and from August
1990 to February 2021 as the Director of Community Involvement. In conjunction with our Government Relations
Department, Dr. Adelson oversees and facilitates our partnerships with key community groups and other charitable
organizations. We paid her $63,366 during 2025.

During 2025, Las Vegas Sands Corp. made payments of $0.6 million for security support and newspaper subscriptions from
entities in which the Adelson family have an ownership interest.

Las Vegas Sands Corp. provided security services to Dr. Adelson amounting to $3.1 million during 2025. These security
measures were provided for the benefit of the Company and based on the advice of an independent security consultant.

— PROPERTY AND CASUALTY INSURANCE
With the exception of aviation-related coverages, the Company and entities controlled by the Adelson family that are not
subsidiaries of Las Vegas Sands Corp. (the “Stockholder Controlled Entities”) purchase property and casualty insurance
separately. The Company and the Stockholder Controlled Entities bid for and purchase aviation-related coverages together.
Las Vegas Sands Corp. and the Stockholder Controlled Entities are separately invoiced for, and pay for, aviation-related
insurance and allocate the aviation insurance costs not related to particular aircraft among themselves in accordance with
the other allocations of aviation costs discussed above.

CERTAIN TRANSACTIONS
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PROPOSAL NO. 1
ELECTION OF DIRECTORS
Stockholders will vote to elect eight directors to hold office for a one-year term. Our Board has recommended Mr. Patrick
Dumont, Mr. Mark Besca, Mr. Irwin Chafetz, Ms. Micheline Chau, Mr. Charles D. Forman, Mr. Lewis Kramer, Mr. Alain Li and
Mr. Micky Pant for election as directors to serve until the 2027 Annual Meeting of Stockholders and until their successors are
duly elected and qualified or their earlier resignation, disqualification, death or removal. If any of the nominees should be
unavailable to serve as a director, which is not presently anticipated, it is the intention of the persons named in the proxies to
select and cast their votes for the election of such other person or persons as our Board may designate.

Information regarding the director nominees is set forth above under the heading “Board of Directors Nominees.”

Required Vote
The affirmative vote of a plurality of the votes cast at the annual meeting is required to elect the nominees for directors.
Unless otherwise instructed, the proxy holders will vote the proxies received by them “FOR” the election of the directors.
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PROPOSAL NO. 2
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM
The Audit Committee has appointed Deloitte & Touche LLP as our independent registered public accounting firm to audit the
consolidated financial statements of the Company during the year ending December 31, 2026, and our stockholders are
being asked to ratify this appointment as a matter of good corporate governance. If the appointment is not ratified, the Audit
Committee will consider whether it is appropriate to appoint another independent registered public accounting firm.

A representative of Deloitte & Touche LLP will be present at the stockholders’ meeting with the opportunity to make a
statement if they desire to do so and to respond to appropriate questions.

Required Vote
The affirmative vote of a majority of the shares of Common Stock present in person (virtually) or by proxy at the annual
meeting and entitled to vote thereon is required to ratify this appointment.

Las Vegas Sands 2026 Proxy Statement 81

THE BOARD RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE
APPOINTMENT OF DELOITTE & TOUCHE LLP AS THE COMPANY’S INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM FOR THE YEAR ENDING DECEMBER 31,

2026



PROPOSAL NO. 3
AN ADVISORY (NON-BINDING) VOTE ON
EXECUTIVE COMPENSATION
As required by the Dodd-Frank Wall Street Reform and Consumer Protection Act and pursuant to Section 14A of the
Exchange Act, our stockholders are being provided with an advisory (non-binding) vote on executive compensation.
Although the vote is advisory and is not binding on our Board, the Compensation Committee will take into account the
outcome of the vote when considering future executive compensation decisions. We refer to this non-binding advisory vote
as the “say-on-pay” vote.

The “say-on-pay” vote is required to be offered to our stockholders at least once every three years. In 2023, our
stockholders recommended we provide them with the opportunity to provide their “say-on-pay” vote each year, and our
Board has accepted that recommendation. The next “say-on-pay” vote will occur at the 2027 Annual Meeting of
Stockholders.

Our Board is committed to corporate governance best practices and recognizes the significant interest of stockholders in
executive compensation matters. As discussed in the Compensation Discussion and Analysis, the aim of our Compensation
Committee is to link executive compensation to our short- and long-term performance in order to align the interests of our
NEOs with those of our stockholders. In addition, our compensation philosophy emphasizes at-risk elements of
compensation (such as annual cash incentives and equity-based compensation) compared to fixed remuneration—this was
true under the executive compensation program in effect prior to March 2026, and is even more so now, including by
providing our NEOs with at-risk equity incentive awards to better link their compensation to the Company’s performance.

We encourage you to read our Compensation Discussion and Analysis contained in this proxy statement for a more detailed
discussion of our compensation policies and procedures.

Our stockholders have the opportunity to vote for, against or abstain from voting on the following resolution:

“Resolved, that the stockholders approve the compensation of the NEOs, as disclosed pursuant to the
compensation disclosure rules of the SEC (which includes the Compensation Discussion and Analysis, the
compensation tables and any related material disclosed in this proxy statement).”

The above-referenced disclosures appear at pages -66 of this proxy statement.

Required Vote
The affirmative vote of a majority of the shares of Common Stock present in person (virtually) or by proxy at the annual
meeting and entitled to vote thereon is required to approve this resolution.
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PROXY STATEMENT
PROXY AND VOTING INFORMATION
Our Board has provided you with these proxy materials in connection with its solicitation of proxies to be voted at the annual
meeting. We will hold the annual meeting online on Thursday, May 14, 2026, at 11:00 a.m. Pacific time. Please note
throughout these proxy materials we may refer to Las Vegas Sands Corp. as “the Company,” “LVSC,” “LVS,” “we,” “us” or
“our.”

We are sending a Notice of Internet Availability of Proxy Materials (the “Notice”) to our stockholders of record and beneficial
owners, unless they have directed us to provide the materials in a different manner. The Notice provides instructions on how
to access and review all of the important information contained in this Proxy Statement, as well as how to submit a proxy by
telephone or over the Internet. If you receive the Notice and would still like to receive a printed copy of our proxy materials,
instructions for requesting these materials are included in the Notice. The Company plans to mail the Notice to stockholders
by April 1, 2026. The Company will continue to mail a printed copy of this Proxy Statement and form of proxy to certain
stockholders, and it expects mailing to begin on or about April 1, 2026.

Attending the Annual Meeting as a Stockholder of Record
If you were a stockholder of record at the close of business on March 16, 2026, you can attend the annual meeting by
accessing https://www.webcaster5.com/Webcast/Page/3138/53642 and entering the 11-digit control number on the proxy
card or the Notice you previously received and the meeting password, Sands2026.

Registering to Attend the Annual Meeting as a Beneficial Owner
If your shares are registered in the name of your broker, bank or other agent, you are the “beneficial owner” of those shares
and those shares are considered as held in “street name.” If you are a beneficial owner of shares registered in the name of
your broker, bank or other agent, you should have received a voting instruction form with the proxy materials for the annual
meeting from that organization rather than directly from us. Simply complete and mail the voting instruction form to ensure
that your vote is counted. You may be eligible to vote your shares electronically over the Internet or by telephone. A large
number of banks and brokerage firms offer Internet and telephone voting. If your bank or brokerage firm does not offer
Internet or telephone voting information, please complete and return your voting instruction form. To vote at the annual
meeting, you must first obtain a valid legal proxy from your broker, bank or other agent and then register in advance to
attend the annual meeting. Follow the instructions from your broker or bank included with the proxy materials, or contact
your broker or bank to request a legal proxy form, which must reflect the number of shares you hold along with your name
and email address.

To vote your shares and to register to attend the annual meeting, after obtaining a valid legal proxy from your broker, bank or
other agent, you must submit your legal proxy to Equiniti Trust Company, LLC via email to proxy@equiniti.com, via facsimile
to 718-765-8730 or via mail to:

Equiniti Trust Company, LLC
Attn: Proxy Tabulation Department
1110 Centre Point Curve, Suite 101
Mendota Heights, MN 55120

Your submission to Equiniti Trust Company, LLC must be labeled as “Legal Proxy” and be received no later than 5:00 p.m.,
Eastern Time, on May 4, 2026.

A confirmation of registration email and 11-digit voter control number from Equiniti Trust Company, LLC will be issued after
your registration materials have been received. You may attend the annual meeting and vote your shares at https://
www.webcaster5.com/Webcast/Page/3138/53642 during the meeting. The password for the annual meeting is Sands2026.
Follow the instructions provided to vote. We encourage you to access the annual meeting starting one hour prior to the start
time, leaving ample time for the check in.

Asking Questions
Stockholders who attend the annual meeting by following the instructions above will have an opportunity to submit questions
electronically during the question and answer period after the conclusion of the formal business of the meeting. Each
stockholder may submit one question and one follow-up question, and questions from multiple stockholders on the same
topic or that are otherwise related may be grouped, summarized and answered together. We do not post stockholder
questions or responses on our website.

Las Vegas Sands 2026 Proxy Statement 83



Voting Shares
If you have not already voted your shares in advance, or if you wish to change your vote, you will be able to vote your
shares electronically during the annual meeting by clicking on the link on the meeting website. Whether or not you plan to
attend the annual meeting, we urge you to vote and submit your proxy in advance of the meeting by one of the methods
described in the proxy materials for the annual meeting.

Technical Difficulties
The annual meeting site will be active one hour prior to the start of the meeting and stockholders are encouraged to log in to
the meeting early. Only stockholders who have an 11-digit control number may attend the annual meeting and vote during
the annual meeting. Stockholders experiencing technical difficulties accessing the meeting may either call 888-577-6385 or
973-487-4400 or email ciaconf@callcia.com for assistance.

Who Can Vote
Only stockholders of record of the Company’s Common Stock, as of March 16, 2026, will be entitled to vote at the annual
meeting or any adjournment or postponement thereof.

How Many Shares Can Be Voted
The authorized capital stock of the Company presently consists of 1,000,000,000 shares of Common Stock. At the close of
business on March 16, 2026, 663,618,211 shares of Common Stock were outstanding and entitled to vote. Each stockholder
is entitled to one vote for each share held of record on that date on all matters that may come before the annual meeting.
There is no cumulative voting in the election of directors.

How You Can Vote
You may attend the annual meeting and vote your shares. You may also grant your proxy to vote by telephone or through
the Internet by following the instructions included on the Notice, or by returning a signed, dated and marked proxy card if you
received a paper copy of the proxy card.

The presence of the holders of at least a majority of the total number of outstanding shares of the Common Stock is
necessary to constitute a quorum at the annual meeting. If you are the beneficial owner of shares held in “street name” by a
broker, your broker, as the record holder of the shares, must vote those shares in accordance with your instructions. In
accordance with the rules of the NYSE, a brokerage firm may give a proxy to vote its customers’ stock without customer
instructions if the brokerage firm (i) transmitted proxy materials to the beneficial owner of the stock, (ii) did not receive voting
instructions by the date specified in the statement accompanying the proxy materials, and (iii) has no knowledge of any
contest with respect to the actions to be taken at the annual meeting and such actions are adequately disclosed to
stockholders. In addition, under current NYSE rules, brokerage firms may not vote their customers’ stock without instructions
from the customer if the vote concerns the election of directors, a matter relating to executive compensation, including the
advisory proposal on compensation, which will be voted on at the meeting, or an authorization for a merger, consolidation or
any matter that could substantially affect the rights or privileges of the stock. Abstentions and broker non-votes are counted
as present for the purpose of determining the presence or absence of a quorum for the transaction of business.

Proposal No. 1 requires the affirmative vote of a plurality of the votes cast at the annual meeting. Proposal Nos. 2 and 3
require the affirmative vote of a majority of the shares of Common Stock present in person (virtually) or by proxy and entitled
to vote thereon at the annual meeting. A properly executed proxy marked “WITHHOLD AUTHORITY” with respect to the
election of one or more directors will not be voted with respect to the director or directors indicated and will have no effect on
the election of directors. With respect to the other proposals, a properly executed proxy marked “ABSTAIN,” although
counted for purposes of determining whether there is a quorum, will have the same effect as a vote AGAINST. Under
Nevada law, a broker non-vote will have no effect on the outcome of the matters presented for a stockholder vote at the
annual meeting.
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Dr. Miriam Adelson, and trusts and other entities for the benefit of the Adelsons and their family members, together
beneficially owned approximately 58.2% of our outstanding Common Stock as of the record date. Dr. Adelson, the trustees
for the various trusts and individuals authorized to vote the shares of Common Stock held by such other entities have
indicated they will vote the shares of Common Stock over which they exercise voting control in accordance with the
recommendations of our Board as set forth below.

Brokers are not permitted to vote on any matter other than the ratification of the appointment of our independent public
accounting firm without instructions from the beneficial owner. Therefore, if your shares are held in the name of your broker,
bank or other nominee, your vote is especially important this year. To ensure your shares are voted in the manner you
desire, you should provide instructions to your broker, bank or other nominee on how to vote your shares for each of the
proposals to be voted on at the annual meeting in the manner permitted by your broker, bank or other nominee. Without
these instructions, shares held by beneficial owners will not be voted on Proposal Nos. 1 and 3.

If you duly submit a proxy but do not specify how you want to vote, your shares will be voted as our Board recommends,
which is:

• “FOR ALL NOMINEES” for director as set forth under Proposal No. 1;

• “FOR” the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting
firm for 2026 as described in Proposal No. 2; and

• “FOR” the advisory proposal on executive compensation as described in Proposal No. 3.

How to Revoke or Change Your Vote
You may revoke or change your proxy at any time before it is exercised in any of three ways:

• by notifying the Corporate Secretary of the revocation or change in writing;

• by delivering to the Corporate Secretary a later dated proxy; or

• by voting your shares at the annual meeting.

You will not revoke a proxy merely by attending the annual meeting. To revoke or change a proxy, you must take one of the
actions described above (please note that, in order to be counted, the revocation or change must be received by May 13,
2026, unless voting your shares at the annual meeting).

Any revocation of a proxy, or a new proxy bearing a later date, should be sent to the following address: Corporate Secretary,
Las Vegas Sands Corp., 5420 S. Durango Drive, Las Vegas, Nevada 89113. To revoke a proxy previously submitted by
telephone, Internet or mail, simply submit a new proxy at a later date before the taking of the vote at the annual meeting, in
which case, the later submitted proxy will be recorded and the earlier proxy will be revoked.

If you hold your shares in a brokerage or other account, you may submit new voting instructions by contacting your broker,
bank or other nominee.

Other Matters to be Acted upon at the Meeting
Our Board presently is not aware of any matters other than those specifically stated in the Notice of Annual Meeting that are
to be presented for action at the annual meeting. If any matter other than those described in this Proxy Statement is
presented at the annual meeting on which a vote may properly be taken, the shares represented by proxies will be voted in
accordance with the judgment of the person or persons voting those shares.

Adjournments and Postponements
Any action on the items of business described above may be considered at the annual meeting at the time and on the date
specified above or at any time and date to which the annual meeting may be properly adjourned or postponed.

PROXY STATEMENT
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Delivery of One Notice or Proxy Statement and Annual Report to a Single Household to
Reduce Duplicate Mailings
In connection with the annual meeting, we are required to send to each stockholder of record a Notice or a Proxy Statement
and annual report and to arrange for a Notice or a Proxy Statement and annual report to be sent to each beneficial
stockholder whose shares are held by or in the name of a broker, bank or other nominee. Because many stockholders hold
shares of Common Stock in multiple accounts, this process would result in duplicate mailings of Notices or Proxy
Statements and annual reports to stockholders who share the same address. To avoid this duplication, unless the Company
receives instructions to the contrary from one or more of the stockholders sharing a mailing address, only one Notice or
Proxy Statement and annual report will be sent to each address. Stockholders may, on their own initiative, avoid receiving
duplicate mailings and save the Company the cost of producing and mailing duplicate documents as follows:

Stockholders of Record
If your shares are registered in your own name and you are interested in consenting to the delivery of a single Notice or
Proxy Statement and annual report, you may enroll in the electronic delivery service by going directly to the website of our
transfer agent, Equiniti Trust Company, LLC, at https://equiniti.com/us/ast-access anytime and following the instructions.

Beneficial Stockholders
If your shares are not registered in your own name, your broker, bank or other nominee that holds your shares may have
asked you to consent to the delivery of a single Notice or Proxy Statement and annual report if there are other Las Vegas
Sands Corp. stockholders who share an address with you. If you currently receive more than one Notice or Proxy Statement
and annual report at your household and would like to receive only one copy of each in the future, you should contact your
nominee.

Right to Request Separate Copies
If you consent to the delivery of a single Notice or Proxy Statement and annual report, but later decide you would prefer to
receive a separate copy of the Notice or Proxy Statement and annual report, as applicable, for each stockholder sharing
your address, then please notify us or your nominee, as applicable, and we or they will promptly deliver such additional
Notices or Proxy Statements and annual reports. If you wish to receive a separate copy of the Notice or Proxy Statement
and annual report for each stockholder sharing your address in the future, you may contact our transfer agent directly by
telephone at 1-800-937-5449 or by visiting its website at https://equiniti.com/us/ast-access and following the instructions.
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TIMEFRAME FOR STOCKHOLDER
PROPOSALS FOR THE NEXT ANNUAL
MEETING
Stockholders intending to present a proposal at the 2027 Annual Meeting of Stockholders for inclusion in our Proxy
Statement for that meeting pursuant to Rule 14a-8 of the Exchange Act must submit the proposal in writing to Las Vegas
Sands Corp., Attention: Corporate Secretary, 5420 S. Durango Drive, Las Vegas, Nevada 89113. Such proposals must
comply with the requirements of Rule 14a-8 of the Exchange Act and must be received by the Company no later than
December 2, 2026.

In addition, our amended and restated by-laws provide notice procedures for stockholders to nominate a person as a
director and to propose business to be considered by stockholders at a meeting when such matter is not submitted for
inclusion in the Company’s Proxy Statement pursuant to Rule 14a-8 of the Exchange Act. Generally, notice of a nomination
or proposal not submitted pursuant to Rule 14a-8 must be delivered to us not later than the 90th day nor earlier than the 120th

day prior to the first anniversary of the preceding year’s annual meeting.

Accordingly, for our 2027 Annual Meeting of Stockholders, notice of a nomination or proposal must be delivered to us no
earlier than January 14, 2027 and no later than February 13, 2027. (If the date of the annual meeting, however, is more than
30 days before or more than 70 days after such anniversary date, notice must be delivered to us not earlier than the 120th

day prior to such annual meeting date and not later than the later of the 90th day prior to such annual meeting or the 10th day
following the day on which public announcement of the date of such meeting is first made.) Nominations and proposals also
must satisfy other requirements set forth in our amended and restated by-laws. If a stockholder complies with the foregoing
notice provisions and with certain additional procedural requirements in our amended and restated by-laws and the SEC
rules, the Company will have authority to vote shares under proxies we solicit when and if the nomination or proposal is
raised at the annual meeting.

In addition to satisfying the foregoing requirements, to comply with the universal proxy rules, shareholders who intend to
solicit proxies in support of director nominees other than the Board’s nominees must provide notice that sets forth the
information required by Rule 14a-19 of the Exchange Act no later than March 15, 2027.

We may refuse to acknowledge any stockholder proposal not made in compliance with the foregoing procedures.
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OTHER INFORMATION
The Company will bear all costs in connection with the solicitation of proxies. The Company intends to reimburse brokerage
houses, custodians, nominees and others for their out-of-pocket expenses and reasonable clerical expenses related thereto.
Officers, directors and regular employees of the Company and its subsidiaries may request the return of proxies by
telephone, telegraph or in person (virtually), for which no additional compensation will be paid to them.

Important Notice Regarding the Availability of Proxy Materials for the annual meeting to be held on May 14, 2026: Our Proxy
Statement and Annual Report to Stockholders for the year ended December 31, 2025, are available on our website at
https://investor.sands.com/annual-meeting/default.aspx.
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ANNEX A
NON-GAAP MEASURES
We provide certain non-GAAP financial measures in this Proxy Statement that are not in accordance with, or alternatives for,
accounting principles generally accepted in the United States of America.

ADJUSTED PROPERTY EBITDA

LAS VEGAS SANDS 2026 Proxy Statement A-1

YEAR ENDED
DECEMBER 31,

2025

(in millions)

Net income $ 1,866

Add (deduct):

Income tax expense 347

Loss on modification or early retirement of debt 5

Other expense 15

Interest expense, net of amounts capitalized 746

Interest income (161)

Loss on disposal or impairment of assets 247

Amortization of leasehold interests in land 76

Depreciation and amortization 1,464

Development expense 269

Pre-opening expense 24

Stock-based compensation 24

Corporate expense 310

ADJUSTED PROPERTY EBITDA $ 5,232
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