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- UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

PROXY STATEMENT PURSUANT TO SECTION 14(A) OF THE
SECURITIES EXCHANGE ACT OF 1934 -
Filed by the Registrant X Filed by a Party other than the Registrant 13
Chetk the appropriate box: S
Preliminary Proxy Staternent S
Confidential, For Use of the Commission Only (as permltted by Rule 143—6(&)(2))
Definitive Proxy Statement

Defmitive Additional Materials
Soliciting Material Pursuent to § 240.14a-12

 WYNN RESORTS, LIMITED

(N ame of Registrant as Specified in Its Charter)

N/A
{Name of Person(s) Filing Proxy Statement, if Other Than the Reglstrant)

Payment of Filing Fee (Check the appropriate box):
Xl No fee required.
Bl Fee computed on table below per Exchange Act Rules 14a-6(1)(1) and 0-11.

{1} Title of each class of securities to which transaction applies:

(2) Aggregate mumber of securities to which transaction applies:

(3)' Per unit price or other underlymg value of tramsaction computed pursuant to Exchange Act Rule 0-11 (set forth the
amount on which the filing fee is calculated and state how it was detcrmmad)

(4) Proposed maximum agpregate value of transaction:

(5) Total fee paid:
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1 Fee paid previously with preliminary materials. ) *

0 Check box if any part of the fee is offset as provided by Exchange Act Ruile 0-11(a)(2) and identify the filing for which
the offsetting fec was paid previously. Identify ﬂlﬂ previous filing by registration statement number, or the Form or
Scheduie and the date of its filing, -

(1) Amount previously paid:

(2} Form, Schedule or Repistration Statement No.:

(3) Filing Party:

(4) Date Filed:
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WYNN RESORTS F]I.ES PRELMINARY PRDXY STATEBIENT FOR SPEC[AL M:E.ETI.NG OF
STOCKIIOLDERS TO VOTE ON REMOVAL OF KAZUO OKADA AS A DIRECTOR

LAS VEGAS—March 7, 2012 — Wynn Resorts, Limited (NASDAQ; WYNN) today filed with the United States
Securities and Exchange Commission preliminary proxy materials for a Special Meeting of stockholders to be held for the

‘purpose of voting on a proposal by Wynn Resorts to remove Kazuo Okada as a director. Wynn Resorts is taking this action in -

light of the determination by its Board of Directors on February 18, 2012 that Mr. Okada and certain of his aﬁ' liated entities
are “Unsnitable Persons” as defined in Wynn Resorts’ Articles of Incorporation. :

Wynn Resorts stockholders of record at the close of business an March 30, 2012 will be entitled to notice of the Special
Meeting and to vote on the proposal to remove Mr. Ckada as a director. The date of the Special Meceting has not yet been set.

Under Nevada law and Wynn Resorts® Bylaws, a director of Wynn Resorts may be removed from office by the affirmative
vote of the holders of not less than two-thirds of the voting power of the 1ssued and outstanding shares.

Investors

Wynn Resorts

Samanta Stewart, 702—770-7555
investarrelations@wynnresorts.com

or

Media:

Sard Verbinnen & Co.
George Sard / Panl Kranbold / Charles Siplkins
212-687-8080 / 415-618-8750 / 310-201-2040

_ - W
Additionz] Information and Where to Find It

The Company has {iled a preliminary proxy statement with the Securities and Exchange Commission (the “SEC”) in
comnection with the special meeting, The definitive proxy statement is not currently available. INVESTORS ARE URGED
TO READ THE PRELIMINARY PROXY STATEMENT AND, WHEN IT BECOMES AVAILABLE, THE DEFINITIVE
PROXY STATEMENT, BECAUSE THESE DOCUMENTS CONTAIN OR WILL CONTAIN IMPORTANT

INFORMATTON. You will be eble to obtain the preliminary proxy statement, the definitive proxy statement (when available)

as well as other relevant documents, free of charge, at the website maintained by the SEC at www.sec.gov. Copices of the
proxy statement and other filings made by the Company with the SEC can also be obtained, free of charge, at
WWW. Wynnresorts.com or upon request by calling Wynn Resorts Investor Relations at 702-770-7555.

Part:clpants in the Selicitation

The Company, ifs directors and executive officers and certain other persons may be desmed to be participants in the
solicitation of proxies from the Company s stockholders in connection with the Removal Proposal. Information about the
Company’s directors and executive officers is set forth in its proxy statement for its 2011 Anmval Meeting of Stockholders,

~ which was filed with the SEC on April 7, 2011, and its Annual Report on Form 10-K for the year ended December 31, 201 L,

filed on February 29, 2012. Additional mfonnatmn regarding the participants in the solicitation of proxies in connection Vnth
the Removal Proposal is included in the preliminary proxy staiement that the Company filed with the SEC on March 7, 20 12,
These documents are available free of charge at the SEC’s website at www.sec.gov, at the Company’s website at

WWW Wymlresorts COm of upon request by calling Wynn Resorts Investor Ralahons at 70’.2-77(}-7555

hitp:/fwww.sec.gov/Archives/edoar/data/1174972/0001.1931251210030N%/A21 1753dd=fa14 5/Q/N019
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WYNN RESORTS, LIMITED
A NEVADA CORPORATION

FOURTH AMENDED AND RESTATED BYLAWS
: EFFECTIVE AS OF
NOVYEMBER 13, 2006
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FOURTH AMENDED AND RESTATED BYLAWS >
- WYNN RESORTS, LIMITED
a Nevada corporation

ARTICLE I
OFFICES
Section 1.1 Principal Office. The principal office and place of business of Wynn
Resorts, Limited (the "Corporation") shall be at 3131 Las Vegas Boulevard South, Las
Vegas, Nevada 89100.

Section 1.2 .  Other Offices. Other offices and places of business either within or

" without the State of Nevada may be established from time to time by resolution of the board

of directors of the Corporation {the "Board of Directors™) or as the business of the

" Corporation may require. The street address of the Corporation's resident agent is the

registered office of the Corporation in Nevada

ARTICLE I
STOCKHOLDERS

Section 2.1 Annual Meeting, The anmnal meeting of the stockholders of the
Corporation shall be held on such date and at such time as may be designated from time to
time by the Board of Directors. At the annual meeting, directors shall be elected and any
other business may be transacted as may be properly brought before the meeting.

Secfion 2.2  Special Mectings,

(@)  Subjectto the rights of the holders of preferred stock, if any, special
meetings of the stockholders may be called only by the chairman of the board, if any, or the
chiefl executive officer, if any, or, if there be no chairman of the board and no chief
executive officer, by the president, and shall be called by the secretary upon the written
request of at least a majority of the authorized number of directors. Such request shall state
the purpose or purposes of the meeting. Stockholders shall have no right to request or call a
special meeting. , B o

(b)  No business shall be acted upon at a special meeting of stockholders
except as set forth in the notice of the meeting.

Section2.3  Place of Meetings. - Any meeting of the stockholders of the
Corporation may be held at the Corporation's registered office in the State of Nevada or at
such other place in or out of the State of Nevada and United States as may be designated in
the notice of meeting. A watver of notice signed by all stockhelders entitled to vote may
designate any place for the holding of such meeting.

Section 2.4 Notice of Meetings; Waiver of Notice.

(a) The president, chief executive officer, if any, a vice president, the
secretaty, au assistant sectetary or any other individual designated by the. Board of Directors
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- shall sign and deliver or cause to be delivered to the stockholders writien notice of any

stockholders' meeting not less than ten (10) days, but not more than sixty (60) days, before
the date of such meeting, The notice shall state the place, date and time of the meeting and
the purpose or purposes for which the meeting is called. The notice shall contain or be
accompanied by such additional information as may be required by Nevada Revised Statutes
("NRS"), including, without limitation, NRS 78.379, 92A.120 or 92A.410.

(b)  Inthe case of an annual meeting, subject to Section 2.13 below, any
proper business may be presented for action, except that (i) if a propesed plan of merger,
conversion or cxchange is submitted to a vote, the notice of the meeting must state that the
purpose, or one of the purposes, of the meeting is to consider the plan of merger, conversion
or exchange and muyst contain or be accompanied by a copy or summary of the plan; and (ii)
if a proposed action creating dissenters' rights is to be submitted to 2 vote, the notice of the

* meeting must state that the stockholders are ‘or may be entitled o assert dissenters' rights

under NRS 92A.300 to 92A.500, inclusive, and be accompanied by & copy of those sections.

()’ A copy ofthe notice shall be personally delivered or mailed postage
prepaid to each stockholder of record entitled to vote at the meeting at the address appearing
on the records of the Corporation, Upon mailing, service of the notice is complete, and the
time of the notice begins to run from the date upon which the notice is deposited in the mail.
If the address of any stockholder does not appear upon the records of the Corporation or is
incomnplete, it will be sufficient to address any notice to such stockholder at the registered
office of the Corporation.

(d)  The written certificate of the individual signing a notice of meeting,
setting forth the substance of the notice or having a copy thereof attached, the date the notice
was mailed or personally delivered to the stockholders and the addresses to which the notice
was mailed, shall be prima facie evidence of the manner and fact of giving such notice.

(e} Any stockholder may waive notlce of any meeting by a signed’
writing, either before or after the meeting. Such waiver of notice shall be deemed the
equivalent of the giving of such notice.

Sectiori 2.5 Determination of Stockholders of Record.

(@  Far the purpose of determiining the stockholders entitied to notice of
and to vote at any meeting of stockholders or any adjournment thereof, or entitled to receive
payment of any distribution or the allotmient of any rights, or entitled to exercise any: rights
in respect of any change, conversion, or exchange of stock or for the purpose of any other
lawful action, the directors may Tix, in advance, a record date, which shall not be more than
sixty {(60) days nor less than ten (10) days before the date of such mﬂeﬁng, if applicable.

(b) If no record date is fixed, the record date for determmmg
stockholdcrs (i) entitled to notice of and to vote at a meeting of stockholders shall be at the
close of business on the day next preceding the day on which notice is given, or, if notice is
waived, at the close of business on the day next preceding the day on which the meeting is
held; and (ii) for any other purposc shall be at the close of business on the day on which the
Board of Directors adopts the resolution relating thereto. A determination of stockholders of

-3.
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record entitled to notice of or to vote at any meeting of stoclholders shall apply to any
adjournment of the meeting; provided, however, that the Board of‘Directors inay fix a new
record date for the adjouined meeting and must fix a new record date if the meeting is
adjourned to a date more than 60 days later than the date set for the original meeting,

Section2.6  Quorum; Adjourned Meetings.

(2}  Unless the Articles of Incorporation provide for a different
proportion, stockholders holding at least a majarity of the voting power of the Corporation's
capitat stock, represented in person or by proxy (regardless of whether the proxy has
authority to vote on all mattets), are necessary to constitute a quotum for the transaction of
business at any meeting, If, on any issue, voting by classes or series is required by the laws
of the State of Nevada, the Articles of Incorporation or these Bylaws, at lcast a majority of
the voting power, represented in person or by proxy (regardless of whether the proxy has
authority to vote on all maiters), within each such class or series is necessary to constitute a
quorum of each such class or series. :

(b}  If a quorum is nof represented, a majority of the voting power
represented or the person presiding at the meeting may adjourn the meeting from time to
time until a quorum shall be represented. At any such adjourned meeting at which a quorum
shall be represented, any business may be transacted which might have been transacted as

“originally called. When a stockholders' meeting is adjourned to another time or place
.hereunder, notice need not be given of the adjourned meeting if the time and place thereof

are announced at the meeting at which the adjournment is iaken. However, if a new record
date is fixed for the adjourned meeting, notice of the adjourned meeting must be given to
each stockholder of record as of the new record date. The stockholders present at a duly
convened meeting at which a quorum is present inay continue to fransact business until
adjournment, notwithstanding the departure of enough stockholders to leave less than a -
quorum of the voting power.

Section 2.7 - Vcting.-

(a) Unless otherwise provided in the NRS, in the Articles of
Incorporation, or in the resolution providing for the issuance of preferred stock adupted by
the Board of Directors pursuant to authority expressly vested im it by the provisions of the
Articles of Incorporation, each stockholder of record, or such stockholder's duly authorized
proxy, shall be entitled to one (1) vote for each share of voting stock standing registered in
such stockholder's name at the close of business on the record date.

(b)  Except as otherwise provided hercin, all votes with respect to shares
standing in the name of an individual at the close of business on the record date (including
pledged shares) shall be cast only by that individual or such individual’s duly authorized
proxy. With respect to shares held by a representative of the estate of a deceased
stockholder, or a guardian, conservator, custodian or trustee, even though the shares do not
stand in the name of such holder, votes may be cast by such holder upon proof of such
representative capacity. In the case of shares under the control of a receiver, the receiver:
may cast votes carried by such shares even though the shares do not stand of record in the
name of the receiver; provided, that the order of a court of competent jurisdiction which
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appoints the receiver contains the authority to cast votes carried by such shares. If shetes
stand of record in the name of a minor, votes may be cast by the duly appointed guardian of
the estate of such minor only if such guardian has provided the Corporation with written

_ proof of such appointment.

(¢)  With respect to shares standing of record in the name of another
corporation, partmership, limited liability company or other legal entity on the record daie, |
votes may be cast: (i) in the case of a corporation, by such individual as the bylaws of such
other corporation prescribe, by such individual as may be appointed by resolution of the
Board of Directors of such other corporation or by such individual (including, without
limitation, the officer maldng the authorization) authorized in writing to do so by the
chairman ofthe board, if any, president, chief executive officer, if any, or any vice president
of such corporation; and (ji) in the case of a partuership, limited liahility company or other
legal entity, by an individual representing such stockholder upon presentation to the
Corporation of satisfactory evidence of his or her autherity to do so.

(d) Noiwithstanding anything fo the conirary cuntamed herein and except
for the Corporation's shares held in a fiduciary capacity, the Corporation shall not vote,
directly or indirectly, shares of its own stock owned by it; and such shares shall not be
counted in determmmg the total number of autstandmg shares entitled to vote.

(e) Any holder of shares entitled to vote on any matter may cast a portion
of the votes in favor of such matter and refrain from casting the remaining votes or cast the
same against the proposal, except in the case of elections of directors.: If such holder entitled
to vote does vote any of such stockholder's shares affirmatively and fails to specify the
number of affitmative votes, it will be conclusively presumed that the holder is casting
affirmative votes with respect to all shares held,

- () With respect to shares standing of record in the name of two or more
persons, whether fiduciaries, members of a partnership, joint fenants, tenants in common, |
husband and wife as community property, tenants by the entirety, voting trustees or
otherwise and shares held by two or more persons {including proxy holders) having the
same Tiduciary relationship in respect to the same shares, votes may be cast in the foliowing -
manner; -

(i) 1f only one person votes, the vote of such person binds all.

(i) . Ifmore than one person casts votes, the act of the majority so
voting binds all. : ' :

{(iii) - If more than one person-casts votes, but the vote is evenly spllt
on a particular matter, the votes shall be deemed ¢ast proportionately, as split.

(g) Ifaquorum is present, unless the Articles of Incorporation, these
Bylaws, the NS, or other applicable law provide for a different proportion, action by the
stockholders entitled to vote on a matter, other than the election of directors, is approved by
and is the act of the stockholders if the number of votes cast in favor of the action exceeds
the number of votes cast in opposition to the action, unless voting by classes or series is |,
required for any action of the stockholders by the laws of the Stafe of Nevada, the Articles -
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of Incorporation or these Bylaws, in which case the number of vates cast in favor of the
action by the voting power of each such class or series must excedd the number of votes cast
in apposition to the action by the voting power of each such class or series. . -

| (h)  Ifa quorum is present, directors shall be clected by a plurality of the
voies cast.

Section 2.8  Proxies. Atany meeting of stockholders, any holder of shares entitled
to vote may designaie, in a manner permitted by the laws of the State of Mevada, another
person or persons to act as a proxy or proxies. Every proxy shall continue in full force and
effect until its expiration or revocation in a manner permitted by the laws of the State of

. Nevada.

) Section 2.9 No Action Without A Meeting, No action shall be taken by the
stockholders except at an annnal or special meeting of stockholders called and noticed in the
manner required by these Bylaws. Prior to the completion of the initial public offering of -
the Corporation, the stockholders may take action by written consent. After the completion
of the iitial public offering of the Corporation, the stockholders may not in any

circunstance take action by written consent.

Section 2.10 Qrganization,

{a) Meectings of stockholders shall be presided over by the chainnan of the board, or,.

in the absence of the chairman, by the vice-chairinan of the board, or in the absence of the
vicé-chairman, the president, or, in the absence of the president, by the chief executive
officer, if any, or, in the absence of the foregoing persons, by a chainnan designated by the
Board of Directors, or, in the absence of such designation by the Board of Directors, by a
chairman chosen at the meeting by the stockholders entifled to cast a majority of the votes
which all stockholders present in person or by proxy are entitled to cast. The secretary, or in
the absence of the secretary an assistant secretary, shall act as secretary of the meeting, but
in the absence of the secretary and any assistant sécretary the chairman of the meeting may
appoint any person io act as secretary of the meeting. The order of business af each such

- meeting shall be as deterinined by the chairman of the meeting. The chainnan of the

meeting shall have the right and authority to prescribe such rules, regulations and procedures
and to do all sych acts and things as are necessary or desirable for the proper conduct of the
meeting, in¢luding, without limitation, the establishment of procedures for the maintenance
of order and safety, limitation on the time allotted to questions or comments on the affairs of
the Corproration, restrictions on eniry to such meeting after the time prescribed for the
commencement thereof and the opening and closing of the voting polls.

"(b) The chairmnan of the mecting may appoint one or more inspectors of elections.
The inspector or inspectors may (i) ascertain the number of shares outstanding and the
voting power of each; (ii) determine the number of shares represented at a meefing and the

.validity of proxies or baflots; (iii} count all votes and ballots; (iv) determine any challenges

made to any determination made by the inspector(s); and (v) certify the determination of the
number of shares represented af the meeting and the count of all votes and ballots.
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Section2.11  Absentees' Consent io Meetings. Transactions of any meeting of the
stockholders are as valid as though had at a meeting duly held after regular call and notice if
a quorum is represented, either in person or by proxy, and if, either before or after the
mesting, each of the persons entitled to voie, not represented in person or by proxy (and
those who, although present, either object at the beginning of the meeting to the transaction
of any business because the meeting has not been lawfully called or convened or expressly
object at the meeting to the consideration of matters not included in the notice which are
legally or by the terms of these Bylaws required to be included thérein), signs a written
waiver of notice and/or consent to the holding of the meeting or an approval of the minutes
thereof, All such waivers, consents, and approvals shall be filed with the corporate records
and made a part of the minutes of the meeting. Attendance of a person at a meeting shall
constituic a waiver of notice of such meeting, except when the person objects at the
beginning of the meeting to the transaction of any business because the meeting is not
lawfully called, noticed or convened and except that atfendance at a meeting is not a waiver
of any right to object to the consideration of mattérs not properly included in the notice if
such objection is expressly made at the time any such matters are presented at the meeting,
Neither the business to be transacted at nor the purpose of any regular or special meeting of
stockholders nced be specified in auy written waiver of notice or cons ::nt except as
- otherwise provided in these Bylaws.

Section 2.12 Birector Nominations. Subject to the rights, if any, of the holders of-
preferred stock to nominate and elect directors, nominations of persons for election to the
Board of Directors of the Corporation may be made by the Board of Directors, by a
committee appointed by the Board of Directors, or by any stockholder of record entitled to
vote in the election of directors who complies with the notice procedures set forth in Section
2.13 below.

Section 2.13 Advance Notice of Stockholder Proposals and Director Nominations
by Stockholders. At any annual or special meeting of stockholders, proposals by
stockholders and persons nominated for election as directors by stockholders shall be
considered only if advance notice thereof has been timely given by the stockholder as
provided herein and such proposals or nominations are otherwise proper for consideration
under applicable law, the Articles of Incorporation and these Bylaws. Notice of any
" proposal fo be presented by any stockholder or of the name of any person to be nominated
by any stockholder for election as a director of the Corporation at any meeting of
stockholders shall be delivered to the secretaty of the Corporation at its principal office not
less than sixty (60) nor more than ninety (90) days prior to the day of the meeting; provided,
however, that if the date of the meeting is first publicly announced or disclosed (in a public
filing or otherwise) less than seventy (70) days prior to the day of the meeting, such advance
notice shall be given not more than ten (10) days after such date is first so announced or
disclosed. Public notice shall be deemed to have been given more than seventy (70) days in
. advance of the annual meeting i the Corporation shall have previously disclosed, in these
Bylaws or otherwise, that the annual meeting in each year is to be held on a determinable
date, unless and until the Board of Directors determines to hold the meeting on a different
date. For purposes of this Section, public disclosure of the date of a forthcoming meeting
may be made by the Corporation not onfy by giving formal notice of the meeting, but also
by notice to a national securities exchange, the Nasdaq National Market or the Nasdaq
SmallCap Market (if a corporation's common stock is then listed on such exchange or

-7 -
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quated on cither such Nasdaq market), by filing a report under Section 13 or 15(d) ofsthe
Securities Exchange Act of 1934, as amended (the "Act”) (if the Corporation is then subject
thereto), by mailing to stockholders, or by a generai press release.

Any stockholder who gives notice of any such proposal shall deliver therewith the
text of the proposal to be presented and a brief written statement of the reasons why such
stockholder favors the proposal and setting forth such stockholder's name and address, the
number and class of all shares of each class of stock of the Corporation beneficially owned
by such stockholder and any material interest of such stockholder in the proposal (other than
as a stockholder). - Any stoclcholder desiring to nominate any person for election as a
director of the Corporation shall deliver with such notice a statement, in writing, setting

- . forth (a) the name of the person io be nominated; {b) the number and class of all shares of

each class of stock of the Corporation beneficially owned by such person; (c} the
information regarding such person required by paragraphs (a), (e) and (f} of Item 401 of
Regulation S-K adopted by the Securities and Exchange Commission (the "SEC") (or the
corresponding provisions of any regulation subsequently adopted by the SEC applicable to
the Corporation), and any other information regarding such person which would be required
to be included in a proxy statement filed pursuant to the proxy rules of the SEC, had such
rominee been nominated, or intended to be nominated by the Board of Dyirectors; {d) such .
person's signed conseni to serve as a director of the Corporation if elected and to file an
application for [icensing or finding of suitability if the Nevada Geming Commission or other
gaming authority shall so require or the Board of Directors deems it necessary or advisable;
(e) such stockholder's name and address and the number and class of el shares of each class
of stock of the Corporation beneficially ownied by such stockholder; (f) a representation that
such stockholder is a holder of record of stock of the Corporation entitied fo vote at such
meeting and intends to appear in person or by proxy at the ineeting to nominate the person

- or persons specified in the notice; and (g) a description of all arrangements or

understandings between the stockholder and each nominee and any other person or persons
(naming such person or persons) pursuant to which the nominations are to be made by the

‘stockholder. As used herein, shares "beneficially owned"” shall mean all shares as to which R

such person, together with such person's affiliates and associates (as defined in Rule 12b-2°
under the Act), may be deemed to beneficially own pursuant to Rules 13d-3 and 13d-5 under

- the Act, as well as all shares as to which such person, together with such person's affiliates

and associates, has a right to become the beneficial owner pursuant to any agresment of
understanding, whereupon the exercise of warrants, options or rights to convert or exchange
(whether such rights are exercisable immediately or only after the passage of time or the
occurrence of condifions). The person presiding at the meeting shall determine whether
such natice has been duly given and shall direct that proposals and nominees not be
considered if such notice has not been duly given. Wotwithstanding anything in these
Bylaws to the contraty, no business shall be conducted at a meeting except in accordance
with the procedures sef forth in this Section. Notwithstanding the foregoing provisions
hereof, a stockholder shall also comply with all applicable requirements of the Act, and the
rules and regulations thereunder with respect to the matters set forth herein. '

ARTICLE IIT
DIRECTORS
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Section 3.1  General Powers: Performance of Duties. Th_é business and affaits of
the Corporation shall be managed by or under the direction of the Board of Directors, except
as otherwise provided in Chapter 78 of the NRS or the Articles of Incorporation.

Section 3.2  'Number, Tenure, and Qualifications. The Board of Directors of the
Corporation shall consist of at least one (1) individual(s) and not more than thirteen (13)
individuals, The number of directors within the foregoing fixed minimum and maximum
may be established and changed from time to time by tesolution adopted by the Board of
Directors of the Corporation without amendment to these Bylaws or the Articles of
Incorporation. Each director shall hold office uutil his or her successor shall be elected or
appeinted and qualified or until his or her earlier death, retirement, disqualification,
resignation or removal. No reduction of the number of directors shall have the effect of
removing any director prior to the expiration of his or her term of office. No provision of
this Section shall be restrictive upon the right of the Board of Directors to fill vacancies or
upon the right of the stockholders to remove directors as is hereinafter provided,

Section3.3  Chajrman of the Board. The Board of Directors shall elect a chaitman -
of the board from the members of the Board of Directors who shall preside at all meetings of
-the Board of Directors and stoclholders at which he or she shall be present and shall have

and may exercise such powers as may, from time to time, be assigned to him or her by the
Board of Directors, these Bylaws or as may be provided by law.

Section 3.4  Vice-Chairman of the Board. The Board of Directors shall elect a

" vice-chairman of the board from the memberg of the Board of Ditectors who shall preside at

all meetings of the Board of Dircetors and stockholders at which he or she shall be present
and the chairman is not present and shall have and may exercise such powers as may, from
time to time, be assigned to him or her by the Board of Directors, these Bylaws or as may be
provided by law. '

Section 3.5  Classification and Elections. Upon the effectiveness of the
Corporation’s registration statement on Form S-1 with respect to its initial public offering of
common stock, the directors shall be classified, with respect to the time for which they shall
hold their respective offices, by dividing them into three classes, to be known as "Class I"
"Class II" and "Class IIL." Directors of Class I shall hold office until the next annual meeting
of stockholders after such effectiveness and until their successors are elected and qualified,
directors of Class II shall hold office until the second annual meeting of stockholders after
such effectiveness and until their successors are elected and gualified and directors of Class
111 shall hold office until the third annual meeting of stockholders after such effeciiveness
and until their successors are elected and qualificd. At cach annual meeting of stockholders
following such effectiveness, successors to the directots of the class whose term of office
expires at such annual meefing shall be elected to hold office until the third succeeding

-annual meeting of stockholders, so that the term of office of only one class of directors shaif -

expire at each annual meeting. The number of directors in each class, which shall be such
that as near as possible to one-third and at least one-fourth (or such other fraction as required
by the NRS) in uumber are elécted at each annual meeting, shall be established from time to
time by resolution of the board of directors and shall be increased or decreased by resolution
of the board of directors, as may be appropriate whenever the total number of directors is
increased or decreased. -
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Section3.6  Removal and Resignation of Directors. Subject to any rights ofthe
holders of preferred stock and except as otherwise provided in the’NRS, any director may be
removed from office with or without cause by the alfirmative vote of the holders of not less.
than two-thirds (2/3) of the voting power of the issued and outstanding stock of the
Corporation entitled to vote generally in the election of directors (voting as a single class)

excluding stock entitled to vote only upon the happening of a fact or event unless such fact '

or event shall have occurred, In addition, the Board of Directors of the Corporation, by
‘majority volc, may declarc vacant the office of a director who has been declared
incompetent by an order of a court of competent jurisdiction, convicted of a felony or found
to be unsuitable to serve as a director of the Corporation by a2 Gaming Authority in any
Jjurisdiction in which the Corporation or any of its Affiliates holds a gaming license. Any
director may resign effective upon giving written notice, unless the notice specifies a later
time for effectiveness of such resignation, to the chairman of the board, if any, the president
or the secretary, ot in the absence of all of them, any other officer.

Section 3.7  ¥Yacancies; [:Eew[y Created D1rect0rsh1p_ Subject fo any nghts of the -

holders of preferred stock, any vacancies on the Board of Directors resulting from death,
resignation, retirement, disqualification, removal from office, or other cause, and newly
created directorships resulting from any increase in the authorized number of directors, may
be filled by a majority volte of the directors then in office or by a sole remaining director, in
either case though less than a quorum, and the director(s) so chosen shall hold office for a
term expitding at the next annual meeting of stockholders at which the term of the class 10
which he or she has been elected expires, or until his or her earlier resignation or remaval.
No decrease in the nuinber of directors constituting ﬁle Board of Directors shall shorten the
tern of any mcumbeut direciors.

Section 3.8 Annual and Regular Meetings. Immediately following the
adjournment of, and at the same place as, the annual or any special meeting of the
stockholders at which directors are elected, the Board of Directors, including directors
newly elected, shall hold its annual meeting without call or notice, other than this provision,
to elect officers and to fransact such further business as may be necessary or appropriaie.
The Board of Directors may provide by resolution the place, date, and hour for holding
regular meetings between annual meetings.

Section3.9  Special Meetings. Except as otherwise required by law, and subject
to any rights of the holders of preferced stock, special meetings of the Board of Directors
may be called only by the chairman of the board, if any, or if there be no chairman of the
board, by any of the chief executive officer, if any, the president, or the secretary, and shall
be called by the chairman of the board, if any, the president, the chief executive officer, if
any, or the secretary upon the request of at least a majority of the authorized number of
directors. If the chairman of the board, or if there be no chairman of the board, each of the
president, chief execulive officer, if any, and secretary, refuses or neglects to call such

. special meeting, a special meeting may be called by a written request signed by at least a

majority of the authorized number of directors,

Section 3.10  Place of Meetings. Any regular or special meeting of the directors of
the Corporation may be held at such place as the Board of Directors, or in the absence of
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such designation, as the notice calling such meeting, may designate. A waiver of notioe
signed by the directors may designate any place for the holding of such mesting,

Section 3,11 Natice of Meetings. Except as otherwise provided in Section 3.8
above, there shall be delivered to each director at the address appearing for him or her on the
records of the Corporation, at least twenty-four (24) hours before the time of such meeting, a
copy of a written notice of any meeting (a} by delivery of such notice personally, (b} by
mailing such notice postage prepaid, (c} by facsimile, (d) by overnight courier, (g) by -
telegram, or (f) by electronic transmission or electronic writing, including, but not limited to,
email. If mailed to an address inside the United States, the notice shall be deemed delivered

~ two (2) business days following the date the same is deposited in the United States inail,

postage prepaid. Ifmailed to an address outside the United States, the notice shall be
deemed delivered four (4) business days following the date the same is deposited in the
United States mail, postage prepaid. If sent via facsimile, by electronic fransmission or
electronic writing, including, but not limited to, email, the notice shall be deemed delivered
upon sender's receipt of confirmation of the successful transmission. If sent via overnight
courier, the notice shall be deemed delivered the business day following the delivery of such
notice 1o the courier, 1f the address of any director is incomplete or does not appear upon
the records of the Corpotation it will be sufficient to address any notice fo such director at
the registered office of the Corparation. Any direclor may waive notice of any meeting, and
the attendance of a director at a meeting and oral consent entered on the minutes of such
meeting shall constitute waiver of notice of the meeting unless such director objects, prior to
the transaction of any business, that the meeting was not lawfully called, noticed or
convened. Attendance for the express purpose of objecting to the transaction of business
thereat because the meeting was not properly called or convened shall not constitute
presence or 8 waiver of notice for purposes hereof.

Section 3.12 Quorum; Adjourned Meetings:

(a) A majority of the directors in office, at a meeting duly assembled, is

_necessary to constitute a guorum for the fransaction of business.

(b) At any meeting of the Board of Directors where a quorum is not

~ present, a majority of those present may adjourn, from time to time, until a quorum is

present, and no notice of such adjournment shall be required. At any adjoumed meefing
where a quorum is present, any business may be transacted which could have been
transacted af the meeting originally called. '

Section 3.13 Manner of Acting. Except as provided in Section 3.14 below, the
affinnative vote of a majority of the directors present at a meeting at which a quorum 1s
present s the act of the Board of Directors.

Section 3.14 Super-majority Approval. Notwithstanding anything to the conirary
contained in these Bylaws or the Articles of Incorporation, the following actions may be
talcen by the Corporation only upon the approval of two-thirds of the directors present at a
meeting at which a quorum is present is the act of the Board of Directors:

(a) - -any voluntary dissolution or liquidation of the Corporation.
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(b)  the sale of all or substantially all of the assets of the Carporatiog.
(c)  the filing of a voluntary petition of bankruptcy by the Corporation.

Section 3.15 Telephonic Meetings. Members of the Board of Dircctors ot of any
commitiee designated by the Board of Directors may participate in a meeting of the Board of
Directors or such committee by means of a telephone conference or video or similar method
of communication by which all persons participating in such meeting can hear each other,
Participation in 2 meeting pursuant to this Section 3.15 constituies presence in person af the
meeting.

Section 3.16  Action Without Meeting. Any action required or permitted to be
taken af a meefing of the Board of Directors or of a committee thereof may be taken without
a meeting if, before or after the action, a writien consent thereto is signed by all of the
members of the Board of Directors or the committee. The written consent may be signed in
counterparts, including, without limitation, facsimile countetparts, and shall be filed with the
minutes of the proceedings of the Board of Directors or comimittee,

Section 3.17 Powers and Duties.

(a)  Except as otherwise rcstricted by the laws of the State of Nevada or
the Articles of Incorporation, the Board of Directors has full control over the business and
affairs of the Corporation. The Board of Directors may delegate any of its anthority to
manage, control or conduet the business of the Corporation to any standing or special
comunittee, or to any officer or. agent, and to appoint any persons to be agents of the
Corporation with such powers, including the power to subdelegate, and upon such terms as
may be deemed fit.

()  The Board of Directors, in its discretion, or the officer of the

Corporation presiding at a meeting of stockholders, in his discretion, may (i) require that any

votes cast af such meeting shall be cast by written ballot, and/or (ii) submit any conftract or
act for approval or ratification at any annual meeting of the stockholders or any special
meeting properly called and noticed for the purpose of considering any such contract or act,
provided a quorum is present. : : '

(¢)  TheBoard of Directors may, by resolution passed by a majority of the
board, designate one or more committees, each commitiee to consist of one or more of the
directors of the Corporation. The Board of Direcfors may designate one or more directors as
altemnate members of any committee, who may replace any absent or disqualified member at
any meeting of the committee. In the absence or disqualification of 2 member of a -
commitiee, the member or members thereof present at any meeting and not disqualified
from voting, whether or not he, she or they constitute a quorum, may unanimously appoint
another member of the Board of Directors to act at the meeting in the place of any such
absent or disqualified member. Subject to applicable Jaw and to the extent provided in the
resolution of the Board of Directors, any such committee shall have and may exercise all the
powers of the Board of Directors In the management of the business and affatrs of the
Corporation. Such committee or committees shall have such name or names as may be
determined from time to time by resolution adopted by the Board of Directors. The

]2
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committees shall keep regular minutes of their proceedings and report the same to the Board
of Directors when required. '

Section 3.18 Compensation. The Board of Dircctors, without regard to personal
interest, inay establish the compensation of directors for services in any capacity. Ifthe
Board of Drirectors establishes the comnpensation of directors pursuant to this subsection,

- such compensation is presumed to be fair to I;he Corporation vniess proven unfair by a

preponderance of the evidence.

Section 3.19 Organization. Meetings of the Board of Directors shall be presided
over by the chairman of the board, or in the absence of the chairman of the board by the
vice-chairman, or in big or her absence by a chairman chosen at the meeting. The secretary,

or in the absence of the secretary an assistant secretary, shall act as secretary of the meeting,

but in the absence of the secretary and any assistant secretary the chairman of the meeting
may appoint any person to act as secrefary of the meeting. The order of business at f:ach
such meeting shall be as determined by the chairman of the meeting.

ARTICLE IV
OFFICERS

Section 4.1  Election. The Board of Directors, at its anmual meeting, shall elect
and appoint a president, a secretary and a treasurer, Said officers shall serve until the next
succeeding annual meeting of the Board of Directors and until theiv respective successors

are elected and appointed and shall qualify or until their earlier resignation or removal, The -

Board of Dvirectors may from time to tiine, by resolution, elect or appoint such other officers
and agents as it may deem advisable, who shall hold office at the pleasure of the board, and

shall have such powers and duties and be paid such compensation as mnay be directed by the
hoard. Any individual may hold two or more offices.

Section 4.2  Removal; Resignation. Any officer or agent elected or appnin{ed by
the Board of Directors may be removed by the Board of Directors with or without cause.
Any officer may resign at any lime upon writien notice to the Corporation. Any such

-removal or resignation shall be subject to the rights, if any, of the respective parties under

any contract between the Corporafion and such officer or agent.

Section 4.3 Vacancies. Any vacancy in any office because of death, resignation,
removal or otherwise may be filled by the Bnard of Directors for the unexpired portion of
the term of such office.

~ Section44  Chief Executive Officer. The Board of Directors may elect a chief
executive officer who, subject to the supervision and control of the Board of Directors, shall
have the ultimate responsibility for the management and control of the busmess and affairs
of the Corporation, and shall perform such other duties and have such other powers which
are delegated fo him or her by the Board of Directors, these Bylaws or as may be provided
by law. |

Section 4.5  President. The president, subject to the supervision and control of the
Board of Directors, shall in general actively supervise and control the business and affairs of
the Corporation. The president shall keep the Board of Directors fully informed as the
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Board of Direcfors may request and shall consult the Board of Directors concerning the
business of the Corporation. The president shall petform such othér duties and have such

- other powers which are delegaied aud assigned to him or her by the Board of Directors il

any, these Bylaws or as may be provided by law.

Section4.6  Vice Presidents. The Board of Directors may ¢lect one or more vice
presidents. In the absence or disability of the president, or at the president's request, the-vice
president o vice presidents, in order of their rank as fixed by the Board of Directors, and if

“not ranked, the vice presidents in the order designated by the Board of Directors, or in the

absence of such designation, in the order desigpated by the president, shall perform all of the
duties of the president, and when so acting, shall have ail the powers of, and be subject fo all
the restrictions on the president. Rach vice president shall pezform such other duties and
have such other powers which are delegated and assigned to him or her by the Board of
Directors, the president, these Bylaws or as may be provided by law.

Section 4.7  Secretary. The secretary shall attend all meetings of the stoclholders,
the Board of Directors and any committees, and shall keep, or cause to be kept, the minutes
of proceeds thereof in books provided for that purpose. He or she shall keep, or cause to be
kept, a register of the stockholders of the Corporation and shall be responsible for the giving
of notice of meetings of the stockholders, the Board of Directors and any committees, and
shall see that all notices are duly given in accordance with the provisions of these Bylaws or
as required by laiv. The secretary shall be custodian of tlie corporate seal, the records of the
Corporation, the stock certificate books, transfer books and stock ledgers, and such other
books and papers as the Board of Directors or appropriate committec may direct. The
secretary shall perform all other duties commenly incident to his or her office and shall
perform such other duties which are assigned to him or her by the Board of Directors, the
chief executive officer, if any, the president, these Bylaws or as may be provided by law.

Section 4.8 Assistant Secretaries. An assistant secretary shall, at the request of
the secretary, or in the absence or disability of the sccretary, perform all the duties of the
secretary. He or she shall perform such other duties as are assigned to him or her by the
Board of Directors, the chief executive officer, if any, the president, these Bylaws or as may
be provided by law.

Section 4.9 Treaswrer. The treasurer, subject to the order of the Board of
Directors, shall have the care and custody of, and be responsible for, all of the money, funds,
securities, receipts and valuable papers, docuinents and instrunents of the Corporation, and
all books and records relating thereto. The treasurer shall kecp, or cause to be kept, full and
accurate books of accounts of the Corporation's transactions, which shall be the property of
the Corporation, and shall render financial reporis and stafements of condition of the
Corporation when 50 requested by the Board of Directors, the chairman of the board, if any,
the chief executive officer, if any, or the president. The treasurer shall perform all other
duties commonly incident to his or her office and such other duties as may, from time (o
titne, be nssigned to him or her by the Board of Directors, the chief executive officer, if any,
the president, these Bylaws or as may be provided by taw. The treasurer shall, if required by
the Board of Dircctors, give bond to the Corporation in such sum and with such security as
shall be approved by the Board of Directors for the faithful perfornance of all the duties of
the treasurer and for restoration to the Corporation, in the event of the treasurer's death,
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resignation, retirement or removal from office, of all books, records; papers, vouchersg-
money and other property in the treasurer's custody or control and belonging to the
Corporation. The expense of such bond shall be borne by the Corporation, If a chiel
finaneial officer of the Corporation has not been appumted the treasurer may be-deemed the
chief financial officer of the Cos poratmn

Section 4.10  Assistant Treasurers. An assistant treasurer shall, at the request of the
treasurer, or in the absence or disability of the treasurer, perform all the duties of the
treasurer. He or she shall perform such other duties which are assigned to him or her by the
Board of Directors, the chief executive officer, the president, the treasurer, these Bylaws or
as may be provided by law. The Board of Directors may require an assistant treasurer to
give a bond to the Corporation in such sum and with such security as it may approve, for the
faithful performance of the duties of the assistant treasurer, and for restoration to the
Corporation, in the event of the assistant treasorer's death, resignation, rethrement or removal
from office, of all hooks, records, papers, vouchers, money and othex property iu the
assistant treasurer's custody or control and belonging to the Corporation, The expense of
such bond shall be berne by the Corporation. )

Section 4,11  Execution of Negofiable Instruments, Deeds and Contracts. All
checks, drafls, notes, bonds, bills of exchange, and orders for the payment of money of the
Corporation; all deeds, mortgages, proxies, powers of attorney and other written confracts, .
documents, instruiments and agreements to which the Corporation'shall be a party; and all
assigiments or endorsements of stock certificates, registered bonds or other secyrities
owned by the Corporation shall be signed in the name of the Corporation by such officers or
other persons as the Board of Directors may from tine to time designate. The Board of
Directors may authorize the use of the facsimile signatures of any such persons. Any officer
of the Corporation shall be authorized to attend, act and vote, or designate another officer or
an agent of the Corporation to attend, act and vote, at any mecting of the owners of any
enfity in which the Corporation may own an interest or to take action by written consent in
lieu thereof. Such officer or agent, at any such meeting or by such written action, shall -

possess. and may exercise on behalf of the Corporation any and all nglrts and powers

incident to the ownership of such interest.

ARTICLEV
CAPITAL STOCK

Section 5.1  Issuance. Shares of the Corporation's authorized stock shall, subject
to any provisions or limitations of the laws of the State of Nevada, the Articles of

.Incorporation or any confracts or agreements to which the Corporation may be a party, be
. issued in such manner, at such times, upon such conditions and for such consideration as

shall be prescribed by the Board of Directors.

Section 5.2  Stock Certificates and Uncertificd Shares, Every holder of stock in
the Corporation shall be entitled to have a certificate signed by or in the naine of the
Corporation by the president, the chief executive officer, if any, or a vice president, and by
the secretary or an assistant secretary, of the Corporation {or any other two officers or agents
so authorized by the Board of Directors), certifying the number of shares of stock owned by
him, her or it in the Corporation; provided, however, that the Board of Directors nay
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authorize the issuance of uncertificated shares of some or all of any or alf classes or saqries of
the Corporation's stock. Any such issuance of uncertificated shares shall have no effect on
existing certificates for shares until such certificates are surrendered to the Corparation, or
on the respective rights and obligations of the stockholders. Whenever such certificate is
countersigned or otherwise authenticated by a transfer agent or a transfer clerk and by a
registrar (other than the Corporation), then a facsimile of the signaturcs of any corporate
officers or agents, the transfer agent, transfer clerk or the registrar of the Corporation may be
printed or lithographed upon the certificate in licu of the actual signatures. In the event that
any officer or officers who have signed, or whose facsimile signatures have heen used on
any certificate or certificates for stock cease to be an officer or officers because of death,
resipnation or other reason, before the certificate or certificates for stoclc have been
delivered by the Carporation, the certificate or certificates may nevertheless be adopted by

the Corporation and be issued and delivered as though the person or persons who signed the -

certificate or certificates, or whose facsimile signature or signatures have been used thereon,
had not ceased to be an officer or officers of the Corporation.

Within a reasonable time after the issuance or transfer of uncerlificated shares, the
Corporation shall send to the registered owner thereof a written statement certifying the
number of shares owned by him, her or it in the Corporation and, at least annually thereafter,
the Corporation shall provide to such stockholders of record holding uncertificated shares, a
written statement confinning the information contained in such written statement previously
sent. Except as otherwise expressly provided by law, the rights and obligations of the
stoclcholders shall be identical whether or not their shares of stock are represented by
certificates. .

Each certificate representing shares shall state the following upon the face thereof:
the name of the state of the Corporation's organization; the name of the person to whom
issued; the number and class of shares and the designation of the seties, if any, which such
certificate represents; the par value of each share, if aiy, represented by such certificate or a
staternent that the shares are without par value. Certificates of stock shall be in such form
consistent with law as shall be prescribed by the Board of Directors. No certificate shall be
issued unti! the shares represented thereby are fully paid. In addition o the above, all
certificates evidencing shares of the Corporation's stock or other securities issued by the
Corporation shall comtain such legend or legends as may from time to time be required by
the NRS and/or the regulations of the Nevada Gaming Comumission then in effect, or such
other federal, state or local laws or regulations then in effect.

Section 5.3  Surrendered; Lost or Destroyed Certificates, All certificates
surrendercd to the Corparation, except those representing shares of treasury stock, shall be

canceled and no new certificate shall be issued until the former certificate for a like number

of shares shall have been canceled, except that in case of a lost, stolen, destroyed or
mutilated certificate, a new one may be issued therefor. However, any stockholder applying
for the issuance of a stock certificate in licu of one alleged to have been lost, stolen,
destroyed or mutilated shall, ptior to the issuance of a replacement, provide the Corporation
with his, her or its affidavit of the facts surrounding the loss, theft, destruction or mutilation
and, if required by the Board of Directors, an indemnity bond in an amount not fess than
twice the current market value of the stock, and upon such terms as the treasurer or the
Board of Directors shall require which shall indemnify the Corporation against any loss,
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. damage, cost or inconvenience arising as a consequence of the issuance of a replacement

ceriificaie.

Section 5.4  Replacement Certificate. When the Articles of Incorporation are
amended In any way affecting the statements contained in the certificates for outstanding
shares of capital stock of the Corporation or it becomes desirable for any reason, in the
discretion of the Board of Directors, including, without limitation, the merger of the
Corporation with another Corporation or the conversion or reorganization of the
Corporation, to cancel any outstanding certificate for shares and issue a new certificate
therefor conforming to the rights of the holder, the Board of Directors may order any holders
of outstanding certificates for shares {o surrender and exchange the same for new certificates
within a reasonable time to be fixed by the Board of Directors. The order may provide that a
holder of any certificate(s) ordered to be surrendered shall not be entitled to vote, receive
distributions or exercise any other rights of stockholders of record until the holder has
cowmplied with the order, but the order operates to suspend such rights only after notice and
unti] compliance. '

Section 5.5  Transfer of Shares. No transfer of stock shall be valid as against the
Cotporation except on surrender and cancellation of the certificates therefor accompanied by
an assignment or transfer by the registered owner made either in person or under
assignment. Whenever any transfer shall be expressly made for collateral security and not
absolutely, the collateral nature of the transter shall be reflected in the entry of transfer in the

- records of the Corporation.

Sectton 5.6  Transfer Agent: Registrars, The Board of Directors may appoint one
ar more transfer agents, transfer clerks and registrars of transfer and may require ail
certificates for shares of stock to bear the signature of such transfer agents, transfer clerks
and/or registrars of transfer,

Section 5,7 Miscellancous. The Board of Directors shall have the power and
authority to make such rules and regulations not inconsistent herewith as it inay deem -
expedient conceming the issue, transfer, and registration of certificates for shates of the
Corporation’s stock,

Section 5.8 = Inapplicability of Controlling Interest Statwtes, Notwithstanding any
other provision in thiese Bylaws to the.contrary, and in accordance with the provisions of
Section 78.378 of the Nevada Revised Statutes (“NRS™), the provisions of NRS Sections
78.378 to 78.3793, inclusive (or any successor statutes thercto), relating to acquisitions of
controlling interests in the corporation do not apply to any and all acquisitions of shares of
the corporation’s common stock, par value $.01 per share, effected by Stephen A. Wynn, or
any of his affiliates or Aruze USA or its affiliates.

ARTICLE VI
DISTRIBUTIONS

Distributions may be declared, subject to the pl:ovisions of the laws of the State of
Nevada and the Articles of Incorporation, by the Board of Directors and may be paid in

4
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cash, property, shares of corpomté stock, of any other medium. The Board of Directogs may
fix in advance a record date, as provided in Section 2.5 above, pticr to the distribution for
the purpose of defermining stockholders entitled to receive any distribution.

ARTICLE VIl
RECORDS; REPORTS; SEAL: AND FINANCIAL MATTERS

Section 7.1  Records. All original records of the Corporﬁti on, shall be kept at the

‘principal office of the Corporation by or under the direction of the secretary or at such other

place or by such other person as may be prescribed by these Bylaws or the Board of
Directors.

‘Section 7.2 Corporate Seal. The Board of Directors may, by resolution, authorize
a seal, and the seal may be used by causing it, or a facsimnile, fo be impressed or affixed or

reproduced or othierwise. Except when otherwise specifically provided herein, any officer of

the Corporatmn shall have the authority to affix the seal to any document requiring it.

Section 7.3 Fiscal Year-End. The fiscal year-end of the Corporation shall be such
date as may be fixed from time to time by resolution of the Board of Directors.

ARTICLE VIII
INDEMNIFICATION

Section 8.1  Indemnification and nsurance],

(a)  Indemnification of Directors and Officers.

(i) For purposes of this Article, (A) "Indemnitee" shall 1 mean

* gach director or officer who was or is a party to, or is threatened to be made a party to, or is

otherwise involved in, any Proceeding (as hereinafter defmed), by reason of the fact that he
or she is or was a director or officer of the Corporation or member, manager or managing

" member of a predecessor limited liability company or affiliate of such limited liability
_company or is or was serving in any capacily at the request of the Corporation as a director,

officer, employee, agent, pariner, member, manager or fiduciary of, or in any other capacity
for, another corporation or any partnership, joint venture, limited liability company, trust, or
other enterprise; and (B) "Proceeding” shall mean any threatened, pending, or conpleted
action, suit or proceeding (including, without limitation, an action, suit or proceeding by or
in the nght of the Corporation), whether civil, criminal, adinistrative, or mvesngatwe

(i)  Each Indemniteé shall be indemmified and held harinless by

" the Corporation to the fullest extent permitted by Nevada law, against all expense, liability

and loss (including, without limitation, attorneys' fees, judgments, fines, taxes, penaities, and
amounts paid or to be paid in seftlement) reasonably incurred or suffered by the Indemnitee
in connection with any Proceeding; provided that such Indemnitee either is not liable

pursuant to NRS 78.138 or acted in good faith and in a manner such Indemnitee reasonably

believed to be in or not opposed to the best interests of the Corporation and, with respect to
any Proceeding that is criminal in nature, had no rcasonable cause to believe that his or her
conduct was unlawful, The termination of any Proceeding by judgment, order, settlement,

conviction ot upon a plea of nolo contendere or its equivalent, does not, of iself, create a
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presumption that the Indemnitee is liable pursnant o NRS 78.138 or did not act in godd faith

and in a manner in which he-or she reasonahly believed to be in or not opposed to the best
interests of the. Corporation, or that, with respect to any criminal proceeding he or she had
reasonable cause to believe that his or her conduct was unlawful. The Corporation shall not
mdemnify an Indemnitee for any claim, issue or matter as to which the Indemmitee has been
adjudged by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to
be liable to the Corporation or for any amounts paid in seftlement to the Corporation, uniess
and only to the extent that the court in which the Proceeding was brought or other court of
competent jurisdiction determines upon application that in view of all the circumstances of
the case, the Indemnitee is fairly and reasonably entitled to indemnity for such amounts as
the court decms proper. Except as so ordered by a court and for advancement of expenses
pursnant to this Section, indemnification may not be made fo or on behalf of an indemnitee
if a final adjudication establishes that his or her acts or omissions involved intentional
inisconduct, fraud or a knowing violation of law and was material to the cause of action.
Notwithstanding anything to the confrary contained in these Bylaws, no duector or officer
may be indemnified Tor expenses incurred in defending any threatened, pending, or
completed action, suit or proceeding (including without limitation, an action, suit or
praceading by or in the right of the Corporation), whether civil, crisninal, adininistrative or
investigative, that such director or officer incurred in his or her capacity as a stockholder,

_including, but not limited to, in connection with such person being deemed an Unsuijtable

Person (as defined in Article VII of the Articles of Incorporation).

(ii) TIndemnification pursuant to this Section shall continue as to an
Indemnitee who has ceased to be a director or officer of the Corporation or member,
nanager or managing member of a predecessor limited liability company or affiliate of such
limited liability company or a director, officer, employee, agent, partner, member, manager
or fiduciary of, or to serve in any other capacity for, another corporation or any partnership,
joint venture, limited lability company, trust, or cther enterprise aud shall inure fo the -
benefit of his or her heirs, executors and administrators.

(iv)  The expenses of Indemnnitees must be paid by the Corporation
or through insurance purchased and maintained by the Corporation or through other

financial arrangements made by the Corporation, as they are incurred and in advance of the -

final disposition of the Proceeding, upon receipt of an undettaking by or oh behalf of the
director or officer to repay the amount if it is ultimately determined by a court of competent

jurisdiction that be or she is not entitled to be indemnified by the Corporation. To the extent

that a director or officer of the Corporation is snecessful on the merits or otherwise in
defense of any Proceeding, or in the defense of any claim, issue or matter therein, the
Corporation shall indemnify him or her against expenses, including attomeys' fees, actually
and reasonably incurred in by him or her in connection with the defense,

(b)  Indemnification of Employees and Other Persons. The Corpnmﬁnn
may, by action of its Board of Directors and to the extent provided in such action, indemnify

] employees and other persons as though they were Indemmtees

(c)  Non-Exclusivity of Rights. The rights to indemnification provided in
thxs Article shall not be exclusive of any other nghts that any person may have or hereafter
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acquire under any statute, provision of the Articles of Incm‘pomtmn or these Bylaws, »
agreement, vote of stuckhulders or directors, or otheru.'lse

(d)  Imsurance. The Corporation may purchase and maintain insurance or -
make other financial arrangements on behalf of any Indemnitee for any liability asserted
against him or her and liability and expenses incurred by him or her in his or her capacity as
a director, officer, employee, member, managing metnber or agent, or arising out of his or

‘her status as such, whether or nof the Corporation has the authority fo indemnify him or her

against such liability and expenses.

(€)  Other Financial Arrangements. The other financial m‘rangements
which may be made by the Corporation may include the following (i) the creation of a trust

" fund; (ii) the establishment of a program of self-insurance; (iii) the securing of its obligation

of indemnification by granting a security inferest or other lien on any assets of the
Corporation; (iv) the establishment of a letter of credit, guarantee or surety. No financial

- arrangement made pursuant to this subsection may provide protection for a person adjudged

by a court of competent jurisdiction, afier exhaustion of all appeals therefrom, to be liable
for intentional misconduct, fraud, or a knowing violation of law, except with respect to

advancement of expenses or indemnification ordered by a court,

" ()  Other Mafters Relating fo Insurance or Financial Arrangements. Any
insurance or other financial arrangement made on behalf of a person pursuant to this Section
may be provided by the Corporation or any other person approved by the Board of
Directors, even if all or part of the other person's stock or other securities is owned by the
Corporation. In the absence of fraud (i) the decision of the Board of Directors as to the
propriety of the terms and conditions of any insurance or other financial arrangement made
pursuant fo this Section and the choice of the person to provide the insurance or other
financial arrangement is conclusive; and (ji) the insnrance or other financial arrangement is
not void or voidable and does not subject any direcfor approving it to personal liability for
his action; even if a director approving the insurance or other financial arrangement is a
beneficiary of the insurance or other financial arrangement.

Section 8.2 Amendment. The provisions of this Article VIII relating to

indemnification shall constitute a contract between the Corporation and each of its directors

and officers which may be modified as to any director or officer only with that person 8
consent or as specifically provided in this Section. Notwithstanding any other provision of
these Bylaws relating to their amendment generally, any repeal or amendment of this Article
which is adverse to any director or officer shall apply to such director or officer only on a
prospective basis, and shall not limit the rights of an Indemnitee to indemnification with
respect to any action or failure to act occurring prior to the time of such repeal or
amendment, Notwithstanding any other provision of these Bylaws (including, without
limitation, Article X below), no repeal or amendment of these Bylaws shall affect any or all
of this Article VIII 50 as fo limit or reduce the indemnification in any manner unless adopted
by (2) the unaniimous vote of the directors of the Corporation then serving, or (b) by the
stockholders as set forth in Article X hereof; provided that ne such amendment shall have a
retroacfive effect inconsistent with the preceding setitence.
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ARTICLE IX . *
CHANGES INNEVADA LAW ~

Refercnces in these Bylaws 1o Nevada law or the NRS or to any pravision thereof
shall be to such law as it existed on the date these Bylaws were adopted or as such law
thereafter may be changed; provided that (a) in the case of any change which expands the
Tiability of directors or officers or limits the indemnification rights or the rights fo
advancement of expenses which the Corporation may provide in Article VIII hereof, the

-rights fo limited liability, to indemnpification and to the advancement of expenses provided in

the Articles of Incorporation and/or these Bylaws shall continue as theretofote to the extent
permitied by law; and (b) if such change permits the Corporation, without the requirement of
any further action by stockholders or directors, to limit further the liability of directors or
limit the Hability of officers or to provide broader indemnification rights or rights to the
advancement of expenses than the Corporation was permitied to provide prior fo such
change, then liability thereupon shall be so limited and the rights to indemnification and the
advancement of expenses shall be so broadened to the extent permiited by law.

ARTICLEX
AMENDMENT OR REPTAL

Section 10,1 Amendment 6f Bylaws.

(a}  Board of Directors. In frtherance and not in limitation of the powers
conferred by statute, the Board of Directors of the Corporation is expressly authorized to
adopt, repeal, alier, amend and rescind these Bylaws.

{(b) - Stockholders. Notwithstanding Section 10.1(a) above, these Bylaws.
may be rescinded, aliered, amended or repealed in any respect by the affirmative vote of the
holders of at least sixty-six and two-thirds percent (66%4%) of the oulstanding voting power
of the Corporation, voting together as a single class.
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CERTIFICATION .

The undersigned, as the duly elected secretary of Wynn Resorts, Limited, a Nevada
corporation (the "Corperation™), does hereby certify that the Board of Directors of the
Corporaticn adopted the foregoing Bylaws on the 3t day of November, 2006.

Kim Sinatra, Secretary
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10-K/A 1 d340198d10ka htm AMENDMENT NO. 1 TO FORM 10-K

Table of Contents - »

UNITED STATES |

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K/A
(Amendment No. 1)

X ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934 :
For the fiscal year ended December 31, 2011

OR
- O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934 :
For the transition period to

C_'ummissiun File No.‘ 000-50028

WYNN RESORTS, LIMITED

(Exact name of registrant as specified in its charter)

NEVADA ‘ 46-0484987
(5taie or other jurisdiction of _ (I.LR.S, Employer
incorporation ar organization) _ Tdentification Number)

3131 Las Végas Boulevard Sonth—Las Vegas,
- Nevada 89109
(Address of principal executive offices) (Zip Code}

(702) 770-7555

_ ﬂleglstmnt’s telephone number, including area code)
Secuntles registered pursuant to Section 12(b) of the Act:

Title of ach Closs Namie of Each Exchange on Which chlstﬁmd
Common Stock, $.01 par value Nasdaq Global Select Market
Securities registered pursuaut to Section 12(g) of the Act:
None ‘

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act. Yes XI No [

Indicate by check mark if the registrant is not required to ﬂle reports pursuant 1o Sectmn 13 or Section 15(d) of the
Act. Yes OO0 No X

Indicate by check mark whether the registrant; (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securjties Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required
to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes XI No O

Indicate by checl mark whether the registrant has submitied electronically and posted on its corporate Website, if any,
every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T(§232.405 of this
chapter) during the preceding 1 2 months (or for such shorter perlod that the registrant was required to submit and past such
files). Yes X No O .

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein,
and will not be contained, to the best of the registrant’s knowledge, in definitive proxy or information statements

- mcorporated by reference in Part [1] of this Form 10-K or any amendment to this Form 10-K. [

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a

http://www.sec.gov/Archives/edgar/data/1174922/000119312512195995/d340198d10ka.htm  5/29/2012
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Program Overview

Efement Role and Purpose :

EBase salary Provide competitive faundatian Jor fotal compensation
Recognize executive’s demonstrated sustained performarnce, capabiliﬂﬂs Job scepe and
experience

Annual incentives Meativate and reward achievement of annual EBITDA mrgets, which drive the valuation of our
stock

Enforce accountability for individual performarnce through discretionary reductions in awards
as deemed appropriate

Discretionary bonus Muake periodic awards for superior contributions fo the enterprise as determined in the
: discretion of the Committee
Long-term incentives Align executives with stocklrolders
{Stock options, Make perwd:c granis with long-terin vesiing to encourage-a long-term value perspective and
restricted stock} execufive retention

Deferred compensation  Permit executives to participate in the Company’s 401(k) plan to facilitate retirement savings

Security benefits Consistent with the Board’s requirement that Mr. Wynn travel privately for security reasons,
provide him with access to Company aircraft for both personal and business travel, as well as a
car and a driver (and security when necessary)

Foreign living expenses  Consistent with competitive practice in Macau, provide Ms, Chen w:ﬂ: a car and drwer, certain
“housing and living expenses and assistance with lax preparation

Executive benefits Promote execiitive health through suppiemental irealth benefits

Provide for executives’ Sfamilies in the event of death through supplemental life insurance
policies

Executive perquisites Offer indusiry-competitive discounts and mngplirﬁentar_y privileges with respect te the
Company’s resorts and aircrafit as described below

Role of Executive Officers in Setting Compensation

The Committee sets all elements of compensation for the Chief Exeentive Officer and Chief Operating Officer based
upon congideration of their respective contributions to the development and operating performiance of the Company.
Annually, the Committee reviews compensation data of those with whom we compete for talent. The Comunittee considers
the recommendations of the Chief Executive Officer and Chief Operating Officer in estabhshing compensation for all other
named executive officers. The Chief Executive Officer and Chief Operating Officer perform ammnal reviews of all of our
senior management and make recommendations to the Comnmittee. The Committee reviews the recommendations and makes
final decisions regarding compensation for all of our most senior management. '

Compensation Consnltant

The Compensatlon Committee has the anthority to retan compensation consulting firms excluswely to assist it in the
evaluation of executive officer and employee compensation and benefit programs. During 2011, the Committee retained Pay
Govemnance LLC, a nationally-recognized independent compensation consulting firm, to assist in performing its duties. In
2011, Pay Governance assisted with a review of certain benefits accorded to our CEO and advised the Committee with
respect to compensation trends and best practices, competitive pay levels, equity grant practices and competitive levels, and
proxy disclosure. While aur advisor regularly consults with management in performing work requested by the Committee,
Pay Governance did not perform any separate additional services for management.

20
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Setting Executive Compensation
In determining base salary, target annual incentives and guidelines for equity awards, the Commitiee uses the named

" execnutive officers’ current level of compensation as the starting point. Our compensation decisions consider the scope and

complexity of the functions executives oversee, the contribution of those functions to our overall performance, their
experience and capabilities, and individual performance, taking mto consideration the compensation practices of our peers in
order to obtain a general understanding of competitive compensation practices. In addition, wealth accumulation is
considered when making equity grants to-increase the alignment between the interest of our senior executives and those of
our stockholders, :

The Compensation Committee reviews total compensation annually, along with the value from past equity awards, to
assess the need for change to current compensation. While cash bonuses and annual cash incentive compensation awards are
considered annually on the basis of Cmnpany and individual performance, reviews of base salary and equify mcentives ate
conducted only on a periodic basis or in recognition of notable contributions to value creation for Company stockholders.
The Committee retains the discretion to adjust actnal bonus amounts paid based on a variety of factors, including corporate,
property level and individual performance, as well as general macroeconomic conditions,

The Committes believes that the companies in its Peer Group are those companies with which the Campany competes
for talent and stockholder investment. Please refer to the discussion below under “Peer Group” for a more detailed discussion
of our use of Peer Group data. '

2011 Advisory Resolution Approving Our Executive Compensation

Atthe May 17,2011, Annual Meeting of Stockholders, our advisory resolution on executive compensation was
approved by the stockholders. Although this approval was non-binding, the Board of Directors and the Compensation
Commiittee considered the voting results in evaluating our executive compensation program for the current year. The Board
of Directors and the Compensation Committee also consider the other factors discussed in this Compensation Discussion and
Analysis. Following such consideration, the Board of Directors determined not to make any changes to our compensation
program based on the advisory resolution voting result. In addition, at that same meeling, approximately 71% of the votes
cast regarding the frequency proposal voted in favor of holding future advisory votes on executive compensation every three
years. The Board has determined to follow this decision by stockholders. Accordingly, the next advisory resolution on
executive compensation will be voted on by stockholders at the 2014 Annual Meeting of Stockholders.

Elements of Executive Compensation

We do not use a specific fonmula or weighting for allocating among the elements of our total compensation program

. including base-salary, cash bonus awards, and long term compensation. Instead we offer what the Compensation Committee
. views to be effective for attracting and retaining key leaders while motivating managemeut to maximize long term value of

our Company for our steckholders.

Base Salary. Base salaries arc cstablished by employment contracts and reviewed and adjusted'peri()dical Iy if deemed
necessary due to competitive reasons or to reflect sustained perﬁ}rmance capablhtles experience and changes i
responsibility or other extraordinaty circumstances. Compames in the gaming business typically have total compensation
packages that may be higher than many of their non-gammg counterparts due to certain regulatory and other extraordinary
demands. The Company’s rapid expansion in the last six years and our operations in widely separated geographic locations

. has required that named executive officers provide extraordinary levels of financial, development and operating expertise.

These etforts have resulted in industry-leading product and impressive financial performance; including returns to :
stockholders exceeding industry averages. Thus, in fulfilling the Company’s goal of attracting and retaining high-quality and
experienced executives, the Company has paid base salary [evels for its named executive officers that may exceed the peer

- 21
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group median. Prior to an increase in 2011, Mr. Wynn’s base sala]y had not been increased since 2008, other than restoring a
15% reduction that was applied to certain corporate executives in 2002 and 2010. Base salary increases for 2011 are indicated

in the fellowing table:
3 Executive 2011 Salary 2010 Salary Tncrease
i Stephen A. Wynn $4,000,000 $3,250,000 23.1%
Matt Maddox ! ' : $1,000,000 $1,000,000 0%
Marc D, Schorr , $2,000,000 $2,000,000 0%
Linda Chen : ' . $1,500,000 $1,500,000 0%
Kim Sinatra _ ' $ 650,000 $ 650,000 0%

Annnal Incentives. Our named executive officers participate in the Wynn.Resorts, Limited Annual Performance-Based
Incentive Plan for Executive Officers (the “Incentive Plan™). Within 90 days after the commencement of the year, the
Compensation Committee identifies the executive officers who will participate in the Incentive Plan for that year and
cstablishes the annual perfoninance criteria. The Incentive Plan provides that the maximum annual incentive is 250% of base.
salary for Mr. Wynn and 200% of base salary for the other named executive officer participants.

For 2011, the Committee selected adjusted property EBITDA. on a consolidated basis as the appropriate criterion and, in

the course of such determination, concluded that the achieyement of the performance criterion was substantially uncertain.
Adjusted property EBITDA is a non-GAAP measure calculated at the segment level and reported in the footnotes to our
andited consolidated financial statements. This criterion is a reflection on the operating performance of the Company’s assets
and directly influences return to stockholders. In addition, management and stockholders use adjusted property EBITDA to
value the Company and its assets. Given the challenging economic environment an adjusted property EBITDA target of $1
billion on a consolidated basis was established for maximom Plan funding. Actual performance of $1.6 billion significantly
exceeded the target and all participants were awarded the maximum ncentive allowed under the Incentive Plan. While the

2 . Compensation Committee has the discretion to reduce individual awards from this maximum level based on other Company

: and individual performance and any other considerations it may deem apprepriate, it did not exercise that discretion with -

J respect to 2011 owing 1o the outstanding Commpany EBITDA results.

In addition, the Compensation Committee approved a $2 million discreﬁonﬂIy bonus to Mr. Wynn outside the Incentive
Plan awarded by the Wynn Macau Limited Board of Directors for his contribution to the extraordimary performance of Wynn
Macau for 2011, i

by Long-term Incentives. The Company makes ouly periodic (not annual) equity grants to executives, with the last grant In.

2009. The Comumittee uses grants under the 2002 Stock Plan to attract qualified individuals to work for the Company and

I align executives with the perspective of stockholders, and makes additional grants periodically to existing officers to reward

~ extraordinary performance and encourage retention with the Company. Periodic grants to named executive officers are

typically made with long term vesting dates to assure retention of talent deemed hnportant to the Company’s contimued

_ prosperity. From time to time, the Company also has granted long-termn cash retention awards to reward extraordinary
performance and encourage refention. The underlying philosophy behind this approach s to retain senior management for the
long term, building a talent base to drive sustamed Company performance and growth, As in 2010, the Compensation

. Committee determined not to make any grants during 2011 to the named executive officers in light of significant grants
awarded to the Compary’s most senior officers in 2009. .

M. Wynn, the founder, Chairman and Chief Executive Officer of the Company who owns 10% of the Company's
outstanding stock, has not participated in the Company’s equity incentive plans. This differs framn the chief executive officer
compensation at most of the companies included in the Peer Group.

In July 2011, Ms. Chen was granted a $10 million cash retention award which vests in fu]l on July 27, 2021, subject to
certaimn provisions. This retention award was awarded to Ms. Chen for her current and expected future

22
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ARTICLES OF INCORPORATION
OF

WYNN RESORTS, LIMITED

The undersigned, for the purpose of forming a corporation purseant to and by virtue of Chapter 78 of the Nevada i
Revised Statutes, hereby adopts and executes the following Articles of Tncorporation. B
| | i
ARTICLE I ’g
The name of the corporation shall be "Wynn Resorts, Limited" g

ARTICLE II

REGISTERED OFFICE

The name of the initial resident agent and the street address of the initial registered office in the State of Nevada where . i

process may be served upon the corporation is Mare H. Rubinstein, 3145 Las Vegas Boulevard South, Las Vegas, Nevada -
89109. The corporation may, from tire to time, in the manner provided by law, change the resident agent and the registered
office within the State of Nevada. The corporation may also maintain an office or offices for the conduct of its business,
ejther within or without the State of Nevada. : |

)

ARTICLE IIL
CAPITAL STOCK

Section 1. Authorized Shares. The aggregate number of shares which the corporation shall have aﬁthority to issue
shall consist of two thousand (2,000) shares of common stock, par value $0.01.

Section 2. Assessment of Stock.  The capital stock of the corporation, after the amount of the subscription price has
been fully paid in, shall not be assessable for any purpose, and no stock issued as fully paid shall ever be assessable or
assessed. No stockholder of the corporation is individually liable for the debis or liabilities of the corporation.

ARTICLE IV
DIRECTORS AND OFFICERS

Section 1. Number of Directors. The members of the governing board of the corporation are styled as directors. The
board of directors of the corporation shall be elected in such maumer as shall be provided in the bylaws of the corporation.
The initial board of directors shall consist of at least one (1) and not more than ten (10) individuals. The number of directors
may be changed from time to time within this range in such manner as shall be provided in the bylaws of the corporation.

Section 2. [nitial Directors. The name and post office box or street address of the director constituting the initial
board of directors is: ‘

Name | Address

http:/fwww.see.gov/Archives/edgar/data/1174922/000091205702024407/a2081691zex-3_1.... 4/3/2012
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Stephen A. Wynn | | 3145 Lag Vegas Boulevard South
' Las Vegas, Nevada 89109

»

Section 3. Payment of Expenses. In addition to any other rights of indemnification permitted by the laws of the State
of Nevada or as may be provided for by the corporation in its bylaws or by agreement, the expenses of officers and directors
incurred in defending a civil or eriminal action, suit or proceeding, involving alleged acts or omissions of such officer or
director in his or her capacity as an officer or director of the corporation, must be paid, by the corporation or through
insurance purchased .

— . e an e AT - T

and maintained by the corporation. or through otber financial arrangements made by the corporation, as they are incurred and
in advance of the final disposition of the action, suit or proceeding, upon receipt of an undertaking by or on behalf of the
director or officer to repay the amount if it is ultimately determined by a court of competent jurisdiction that he or she is not
entitled to be indemnified by the corporation. ’ ' '

Section 4. Limitation on Liability, The liability of directors and officers of the corporation shall be eliminated or -
limited to the fullest extent permitted by the Nevada Revised Statutes. If the Nevada Revised Statutes arc amended to further
eliminate or limit er authorize corporate action to further eliminaie ot limit the liability of directors or officers, the liability of
directors and officers of the corporation shall be eliminated or limited to the fullest extent permitted by the Nevada Revised
Statutes, as 50 amended from. time to fime.

ARTICLE V
REPEAL AND CONFLICTS

Any repeal or modification of Section 3 or 4 of Article JV above approved by the stockholders of the corporation shall
be prospective only, and shall not adversely affect any limitation on the liability of a director or officer of the corporation
existing as of the time of such repeal or modification. In the event of any conflict between Section 3 or 4 of Article IV and
any other Article of thie corporation's Articles of Incorporation, the terms and provisions of Sections 3 and/or 4 of Article TV
shall control.

- ARTICLE V1
COMBINATIONS WITH INTERESTED STOCKHOLDERS

At such time, if any, as the Corporation becomes a "resident domestic corporation”, as that term is defined 1n NRS
78.427, the Corporation shall not be subject to, or governed by, any of the provisions in NRS 78.411 to 78.444, inclusive, as
may be amended from time to time, or any successor statiie.

ARTICLE VII
INCORPORATOR

The name and post office box or sireet address of the incorporator signing these Articles of Tncorporation is:

Name - | Address
Ellen Schulhofer, Esq. , 300 S. Fourth Street, Ste. 1200
" Las Vegas, Nevada 89101

IN WITNESS WHEREOF, I have execated these Articles of Incorporation this 3rd day of June, 2002.

/sf Ellen Schulbofer

Ellen Schulhofer, Esq.

http:/fwww.sec.gov/Archives/edgar/data/1174922/000091205702024407/a2081691zex-3_1.... 4/3/2012
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CERTIFICATE OF ACCEPTANCE OF APPOINT MENT
BY RESIDENT AGENT
IN THE MATTER OF WYNN RESORTS, LIMITED

1. The undersigned, Marc H. Rubinstein, hereby certifies that on the 3rd day of June, 2002, he accepted the
~ appointment as resident agent of the above-referenced corporation.

2, The registered office of the corporation in the State of Nevada is located at 3145 Las Vegas Boulevard South, Las
Vegas, Nevada 89109,

"IN WITNESS WHEREOF, 1 have hereunto set my hand this 3rd day of Yune, 2002,
RESIDENT AGENT,

By /sf Marc. H. Rubinstein

Marc H. Rubinstein, Fsq.
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- | . STATE OF NEVADA

- B R P R e . - - et e

ROSS MILLER *SCOTT W, ANDERSON
Secretury of Siate Depuity Secreiary :
Jor Commercial Recordings
OFFICE OF THE
SECRETARY OF STATE
Certified Copy |
March 29, 2012

Job Number: C20120329-0775
Reference Number: 00003481120-69
Expedite:
Throungh Date:

The undersigned filing officer hereby certifies that the attached copies are true and exact
copics of all requested statements and related subsequent documentation filed with the
Secretary of State’s Office, Commercial Recordings Division listed on the attached

Teport.
, Document Number(s)  Description Number of Pages
C14059-2002-001 Articles of Incorporation 4 Pages/1 Copies
| C14059-2002-003 Amcndment 13 Pages/1 Copies
C14059-2002-004 Amendment 12 Pages/1 Copiss
Respectfully, "
d (5 %:——
ROSS MILLER
Secrctary of State

Certified By: Chris Thomann

= Certificate Number: C20120329-0775
5 You may verify this certificate

_online at hitp://www.nvsos.gov/

Commercial Recording Division
202 N. Carson Street
Carson City, Nevada 89701-4069
Telephone (775) 684-5708
Fax (775) 664-7138
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Aruze USA, Inc. : ; é A hu iy
745 Grer Drive, Las Vegas, Nevada 89119 ‘ : il

Jammary 18,2012

Wynn Resoris, Limited

* Nominating and Corporate Governance Committee
-¢/o Corporale Secretary

3131 Las Vegas Boulevard South
Las Vegas, Nevada 89109

Ladies and Gentlemen of the Comj]ﬁtteﬁ,

Amze USA, Inc. (“Amze”) is the largest single stockholder of Wynn Resorts, Limited

(fhe “Company”’), holding 24,549,222 shares of Company common stock, which is
approximately 19.66% of the outstanding common stock and has beld such shares since

12002. Aruze hereby submits this letter of nomination to the Nominating and Corporate

Governance Committee of the Company (the “Committee™) to desighate up to four
individuzals introduced below as candidates (the “candidates™) to be considered for
nomination by the Committec for election as directors of the Company and included. in
the Company’s proxy statement relating to the Company’s 2012 annual meeting of
stockholders or any stockholder meeting held for the purpose of electing Class I directors

(2012 Annual Meeting”).

As a founder and the largest stockboldex of the Company, Aruze strongly believes the

- interests of siockbolders should be better protected by greater independent representation .

on the Company’s Board of Directors. Aruze is submiiting these candidates for
nomination to the Company’s Board of Birectors in order to sttengthen the Beard and to
provide strong, independent directors to help lead the Company and drive sts-business
goals. Aruze believes that the addition of these indep endent, highly credentialed and
cxperienced directors is essential to enliancing thr—; Company s c-arporaie governance and

" future success.

Aruze is party to the Amended and Restated Stuckholders Agreemcnt dated Ja:nuary 6,
2011 .among Aruze, Mx. Stephen A, Wynn (“Mr. Wynn) and Ms. Elaine P. Wynn (M.
Wynn™) (the “Stockholder Agrecment”). Pursuant to Section 2(a) of the Stockholder
Agreement, Mr. Wynn is required to endorse and vote his shares and Ms. Wynn’s shares
in favor of the candidates designated by Aruze that represent a minority of the
Corapany’s board. Simultzmeous to the subrnission of these candidates for your
approval, Aruze is submitting the candidates to Mr, Wynn for his endorsement as .
required by the Stockholders Agreement. As a result, these candidates will be endorsed
and supported by nearly 36% of the voting ownership of the Company. Accordingly,
Aruze believes that the Commiitice should nominate these candidates for election to the
Company’s Board of Dll'E.CtOIS :

. There are fou Class I directors whose terms expire this year. Aruze is hereby designating

three candidates, - and . . to be considered
for nomimation by the Company to stand for election at the 2012 Annual Meeting. Ms.
Wynn is currently a Class I director. Purspant to the Stockholders Agreement, Mr, Wynn

IEGAL02/33072289v2
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1s required to endc)rse Ms. Wynn as a nominee, subject to limited exceptions. In the event
that Ms. Wynn decides not to stand for reelection as a director of the Company, Aruze

‘hereby designates © -~ .. . ., ag'a fourth nominee. Please note that each of these

imdividuals are independent of the ,Cumpany, Aruze and any of Aruze’s affiliates
(including Compapy founder and board member, Mr: Kazuo Okada) and each would
qualify as independent under Rule 5605 of Nasdaq’s listing standards.

Enclosed with this letter is biographical information for ea{;,'h of the four designees to be
nominated by the Company to the Company’s Board of Directors, You will see that the

four candidates designated by Aruze are each exceptionally qualified individuals, highly

expericnced in the oversight and management of public companies with a variety of

‘jndustry backgrounds, - Bach of these mdwxduals wﬂl provide much needed diversily and

indepcndence on the Board of Directors.

‘The depth and breadth of expericnce that these candidates possess will enhance the

independence, diversity, skill and expenence of the Company’s Board of Directors. Each’
of these candidates has extensive experience serving on the boards of public compames,
and - ,in particular, has extensive experience in Asia, a valuable characteristic
given the Company s business plans, Aruze believes that the nomination of these
individuals to the Gompany’s Board of Directors, for election at the 2012 Anoual
Meeting, will strengthen the Board of Directors as the independent oversight body of the
Compeny and will benefit the Company, its stockholders, customers, employees and
other individuals and organizations that depend on the Company. .

The disclosure regarding Aruze’s uwncrshjp of its shares and each of the candidates
attached as Annex A confains the information required pursuant to the 2011 Corporate
Governance Guidelines and in the Commitiee’s procedures set forth in the Compeny’s
proxy statement for its 2011 annual meeting. The candidates are available, upon your
request, to discuss their background and qualifications to serve as directors on the ‘

- Company’s Board of Directors.
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We strongly encouragé the Commuittec to thoroughly consider cach of these candidates

. and fo join the Company’s largest stockholder, with the tequired-support of Mr, Wynn, in

nominating them and supparting their elestion to the Company’s Board of Directors,
Please direct all (juesﬁnns to the undersipned.
-~ Sincerely,

| —
< 7 =
Arze USA, Inc.
_By Kazno Okeda
Pregident

. ec:  Kimberly Sinatra, General {ounsel

Wynn Resorts, Limited
Elaine Wynn
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Arnze USA, Tne. .
745 Gnchnve Las Vegas, Nevada 89119

Japuary 18, 2012

Stephen A. Wynn

c/o Wynn Resorts, LLC

3131 Las Vegas Boulevard South, -
Las Vegas, Nevada 89109
Facsimile: 702 770-1100

Dear Mr: Wynn,
Aruze USA, Inc. (“Anize™), & company indirectly confrolled by Mr. Kazuo Okadaand a

19.66% stockholder of Wynn Resorts, Limited (the “Company™), has submitied-a letter
dated as of today’s date, to the Nominating and Corporate Governance Committec of the

" Company (the “Committee’), designating the four individuals introduced below as
. candidates (the “candidates™} to be considered for nomination by the Cornmittee for
_ election as directors of the Company and included in the Company’s proxy statement

relating fo the Company’s 2012 annual meeting of the stockholders or any stockholder

" meeting held for the purpose of electing Class 1 directors (the “2012 Annual Meeting™).

The letter to the Committee has been submitted in accordance with the requirements of

the Compamy’s corporate govemance policies and the Committee’s procedures contained -

in the Company’s 2011 proxy siatement. A copy of such letter is attached as an annex
hereto.

As you are aware, Aruze is party fo the Amended and Restated Stockholders Agreement,

dated Yamuary 6, 2010 among Aruze, yourself and Ms. Elaine P: Wymm (“Ms. Wynn™)
(the “Stockholders Agreement”). Pursuant to Section 2(a) of the Stockholders

- Agreement, Aruze has the right to designate a slate of candidates to the Board of

Direciors of the Company representing a minority of the Board of Directors. Following
such designation by Aruze, you are required under the Stockholders Agrecment o

endorse the designees of Aruze for pomination to the Company’s Board of Direetors and

to vote your shares and Ms. Wynn’s shares in-favor of Aruze’s candidates.

There are four Class I d.lrectOIs Whose termms expire this yeaJ: Atuze is designating three
nominees, cand . , which represent a
minority of the Bo ard, to be conmde:red for nomination by the Company to stand for

election at the 2012 Annual Mecting. In the event that Ms. Wynn, a Class 1 dxrector
decides not to stand for reclection, Aruze herehy designates - asafourth -

candidate tn its slate of directors. Each of these individuals are ind v;—:pendeni: of the
Company, Aruze and any of Aruze’s affiliates (inchiding Mr. Ckada) and each would
qualify as independent under Rule 5605 of the Nasdaq listing standards.

Enclosed with this letter is biographical information for each of the four candidates to the -

Company’s Board of Directors. You will see that the four nominees designated by Aruze
are each exceptionally qualified individuals, highly experienced in the oversight and
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inanagemenf of public companies and have a variety of industry backgrounds, some

. possessing significant éxperience in the Compariy’s strategic Agian markets. The depth

and breadth of cxperience that thess candidates possess will echance the independence,

- diversity, skill and experience of the Company’s Board of Directors. Aruze believes that

the nomination of these individuals to-the Cornpany’s Board of Directors, for election at
the 20}2 Annnal Mecting, will strengthen the Board of Dircctors as the independent
oversight body of the Company and will benefit the Company, its stockholders,

, customers, employees and other individuals and ‘organizations that depend oh the.

Company.

The disclosure regarding each of the candidates attached as Anncx A contains the
information required pursnant to-the 2011 Corporate Governance Guidelines and the
Committee’s procedures set forth in the Company’s 2011 annual meeting proxy

statement., Each of these candidates is avaitable at any time to discuss their backgrdund '
and qualifications to serve as divectors on the Company’s Board of Directors. ‘

Please provide your endorsement of this minority slate of candidates, pursuant 1o the

Stockholdets Agreement, to the Committeepromptly so their nominations will be given
immediate credence and strong consideration by the Committee. Please send us written
acknowledgement of such endorsement prompily. a

Sincerely,

. Anuze USA, Inc.

. Kazuo Okada
Prestdent -
ce:  Kimberly Sinatra General Counsel
‘Wynn Resorts, Limited '
_Elaine Wynn :
o , 2
LEGALO2AMNT1727V3
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T WYNN RESORTS

chairman and chisf exgeutive officer-

‘February 8, 2012

Via Email and Hand Delivery

Mr. Kazuo-Okada
Aruze USA,; Inc.
745 Grier Drive
Las Vegas, Nevada 89119

‘I.am in: receupt of your letters dated January 18 and February 3,
2012. I am also aware that Ms. Sinatra prevmusly replled to the first
letter and advised you to resubmit your- director nominations in
compliance: with the Company’s 2011 Proxy. I agree with that
jdlrectwe. Rest assured, all appropriate. dlrectar nominations will be
‘handled in the normal cnurse. : |

| cn:: Kim Sinatra.
Rohert Mlller
Elalne Wynn

3131 las vegas-boulevard.south las vegas NV 89109 tel 702.770.7700 Fax 702770.1100  www.vynnresorts com
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L Introduction

Wynn Resorts, Limited (“Wynn Resorts™), a publicly traded company incorporated in the
State of Nevada, on behalf of its Compliance Committee, retained Frech Sporkin & Sullivan,

LLP (“FSS™) on November 2, 2011 to conduct an independent investigation. That independent

investigation has been conducted under the sole direction of the Compliance Committee. The
purpose of the investigation was to determine whether there is evidence that Mr. Kazuo Okada, a
member of the Wynn Resorts Board of Directors, may have: (i) breached his fiduciary duties to
Wynn Resorts; (ii) engaged in conduct that potentially could jeopardize the gaming licenses of
Wynn Resorts; and/or, (iii) violated the Wynn Resorts compliance policy. Specifically, FSS has
been asked to examine Mr. Okada’s efforts in connection with the creation of a gaming
establishment in the Republic of the Philippines.

This is the Report to the Compliance Committee Chairman on the results of FSS®
investigation. As set forth with greater detail in the attached appendix, FSS has performed its
investigation by interviewing dozens of individuals and by reviewing thousands of documents,
electronic emails, corporate and public records.

II. Summary

The investigation has produced substantial evidence that:

1. Despite being advised by the Wynn Resorts Board of Directors and Wynn Resorts
attorneys on the strict US anti-bribery laws which govern Wynn Resorts and its
board, Mr. Okada strongly believes and asserts that when doing business in Asia, he
should be able to provide gifts and things of value to foreign government officials,
whether directly or by the use of third party intermediaries or consultants.

2. Mr. Okada, his associates and companies have arranged and designed his corporate
gaming business and operations in the Philippines in a manner which appears to
contravene Philippine Constitutional provisions and statutes that require 60%
ownership by Philippine nationals, as well as a Philippine criminal statute.

3. Mr, Okada, his associates and companies appear to have engaged in a longstanding
practice of making payments and gifts to his two (2) chief gaming regulators at the
Philippines Amusement and Gaming Corporation (“PAGCOR?™), who directly
oversee and regulate Mr. Okada’s Provisional Licensing Agreement to operate in that
country. Since 2008, Mr. Okada and his associates have made multiple payments to
and on behalf of these chief regulators, former PAGCOR Chairman Efraim Genuino
and Chairman Cristino Naguiat (his current chief regulator), their families and
PAGCOR associates, in an amount exceeding US 110,000. At times, Mr. Okada, his

1
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» .
associates and companies have consciously taken active measures to conceal both the
nature and amount of these payments, which appear to be prima facie violations of
the United States Foreign Corrupt Practices Act (“FCPA”). In one such instance in
September 2010, Mr, Okada, his associates and companies, paid the expenses for a

- luxury stay at Wynn Macau by Chairman Naguiat, Chairman Naguiat’s wife, their

three children and nanny, along with other senior PAGCOR officials, one of whom
also brought his family. Mr. Okada and his staff intentionally attcmptéd to disguise
this particular visit by Chairman Naguiat by keeping his identity “Incognito” and
attempting to get Wynn Resorts to pay for the excessive costs of the chicf regulator’s
stay, fearing an investigation. Wynn Resorts rejected the request by Mr. Okada and
his associates to disguise and to conceal the actual expenditures made on behalf of
Chairman Naguiat. |

. Additionally, Mr. Okada, his associates and companies appear to have engaged in a

pattern of such prima facie violations of the FCPA. For example, in 2010 it also is
possible that Mr. Okada, his associates and companies made similar paymentsto a
Korean government official who oversees Mr. Okada’s initial gaming investment in
that country. Additional investigation is needed to develop and confirm these
possible FCPA violations.

. ‘The prima facie FCPA violations by Mr. Okada, his associates and companies

constitule a substantial, ongoing risk to Wynn Resorts and to its Board of Directors,
creating regulatory risk, conflicts of interest and potential violations of his fiduciary
duty to Wynn Resorts. Finally, Mr. Okada’s documented refusal to receive Wynn
Resorts requisite FCPA training provided to other Directors, as well as his failure to
sign an acknowledgment of understanding of Wynn Resorts Code of Conduct,
increase this risk going forward,

. Mr. Okada insisted in his interview that all of his gaming efforts in the Philippines

prior to the change of the presidential administration in the summer of 2010 were
undertaken on behalf of and for the benefit of Steve Wynn and Wynn Resorts. This
assertion is contradicted by press releases dating back to 2007 on his website, which

‘announce an independent effort by Universal; his real estate investments; and the

ownership of his corporations in the Philippines.

. {7) Mr. Okada has stated that Universal paid expenses related to then-PAGCOR

Chairman Genuino’s trip to Beijing during the 2008 Olympics.

PA00043:



N R L ol - P

. L LI LI e s ema . e
RS L YRRV S P S TR ity

REPORT
Attorney — Client / Work Product / Privileged and Confidential

>

III. Kazuo Qkada’s Relevant Corporate Aﬂ'iliatinng

A. Wynn Resorts

After an initial public offering which closed in October 2002, Aruze USA, Inc,,
controlled by Mr. Okada, became a 24.5% shareholder of Wynn Resorts. Mr. Okada’s current
ownership of Wynn Resorts through his control of Aruze USA, Inc. is 19.66%.

Mr. Okada became a member of the Wynn Resorts Board of Directors on October 21,
2002, and remains on the Board of Directors as of the date of this Report. In the past, Mr.
Okada has used the title of Vice Chairman of Wynn Resorts. In October 201 1, the Wynn Resorts
Board of Directors eliminated the position of Vice Chairman.

As a Director of Wynn Resorts, Mr. Okada is entitled to receive the courtesy of what is
called a “City Ledger Account.” Such accounts were originally instituted as a result of Sarbanes
Oxley’s prohibition of extensions of credit, in the form of a personal loan from an issuer to an
officer or director. The accounts were funded by deposits from the director or his company.
Such an account exists for billing conveniences related to charges incurred at various Wynn
Resorts locales. Mr. Okada has availed himself of this courtesy and established such a City
Ledger Account.! Within Wynn Resorts, this Okada City Ledger Account is referred to either as
the “Universal City Ledger Account™ or as the “Aruze City Ledger Account.” Accordingly, the
phrases Universal City Ledger Account and Aruze City Ledger Account will be referred to
interchangeably within this report despite the fact that Aruze Corp.’s name was changed to
Universal Entertainment Corporation in November of 2009. |

Mr. Okada has been found (o be suitable by the Nevada Gaming Commission.”

B. Universal Entertainment Corporation of Japan

Mr. Okada currently serves as Director and Chairman of the Board of Universal
Entertainment Corporation (“Universal Entertainment™), registered in Tokyo, Japan. Universal
Entertainment Corporation is the current trade name of a company which was incorporated in
1969 as Universal Lease Co. Ltd. and which became Aruze Corp. in 1998. Aruze changed its

! The initial wire to establish the Aruze Corp. City Ledger Account was dated February 15, 2008.

2 Mr, Okada was originally found to be suitable as a shareholder of Aruze Comp. as part of Arr Order of Registration
issued jointly by the State Gaming Control Board and the Nevada Gaming Commission on June 4, 2004, On June §,
2005, in a similar order, the Nevada Commission and the State Gaming Control Board found Aruze Corp. lo be(1)
suitable as a controlling shareholder of Wynn Resorts, L.imited, (2) suitable as the sole shareholder of Aruze USA,
Inc., (3) that Aruze USA, Inc. is registered as an intermediary company and is found suiteble as a shareholder of
Wynn Resorts, Limited, and (4) that Mr. Okada is suitable as a shareholder and controlling sharcholder of Aruze
Corp. [See Appendix]
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name to Universal Entertainment Corporation in November 2009. Universal is fisted on the

- JASDAQ stock exchange and is engaged in the manufacture and sale of pachinko and gaming

machines and related business activities. As of September 2011, Okada Holdings Godokaisha
was Universal Entertainment’s major shareholder, with 67.90% of the issued shares.

The Nevada Gaming Commission has approved Universal Entertainment’s suitability as
the 100% shareholder for a subsidiary, Aruze USA, Inc. |

C. Aruze USA, Inc.

Aruze USA, Inc. (“Aruze USA") is a wholly owned subsidiary of Universal
Entertainment. Aruze USA is a US company and was incorporated in the State of Nevada on
June 9, 1999. Mr. Okada is a Director of Aruze USA and serves as its President, Secretary, and
Treasurer, |

Aruze USA has been found suitable by the Nevada Gaming Commission as a major
shareholder of Wynn Resorts.

D. Aruze Gaming America, Inc.

Aruze Gaming America, Inc. is a private company that is 100% personally owned by Mr.
Okada. He currently'scrves as a Director, Secretary, and Treasurer of the company. Aruze
Gaming America, Inc. is a US company and was incorporated on February 7, 1983. The
company changed its name from Universal Distributing of Nevada, Inc. to Aruze Gaming
America, Inc. on January 6, 2006. Aruze Gaming America, Inc. shares a common business
address with Aruze USA, Inc. in Las Vegas, Nevada.

E. Business Interests in the Republic of the Philippines

Since 2008, Mr. Okada has been involved with a variety of corporate entities and with
various business associates in the creation of a gaming establishment in an area of the
Philippines known as Entertainment City Manila.® In furtherance of this endeavor, Mr. Okada
and his associates have procured land and a provisional gaming license in the Philippines. A
more detailed review of Mr. Okada’s corporate entities and business associates in the Philippimes
is set forth in Section V(2)(A) below,

F. Business Interests in the Republic of Korea

Mr. Okada has recently pursued development of a casino resort complex in the Incheon Free
Economic Zone in the Republic of Korea. A more detailed review of Mr, Okada’s activities in
Korea is set forth in Section V(4) below. '

3 On the Universal Emtertainment website (viewed January 30, 2012) this project is referenced as “Manila Bay
Rsons.“ [See Appendix]
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IV. Relevant Legal and Policy Standards

A. FCPA

The United States Foreign Corrupt Practices Act (“FCPA”) contains two primary
categories of violations: (i) a books and records provision, and (ii) a bribery provision. Based
upon available information, it seems clear that Aruze USA fits the definition of domestic
concern® and United States person’ provided in the FCPA, and that the FCPA applies both to
Aruze USA and to Mr. Okada personally, in his capacity as an officer and director of Aruze
USA.,

Under the definitions of domestic concern and United States person, the statute applies to
a corporation, partnership, unincorporated organization and other enumerated entities that have
their principal place of business in the United States or which are organized under the laws of a
State of the United States. It also applies to officers and directors of such concerns.®

In 1998, the FCPA was amended and added an altemative basis to interstate commerce
for jurisdiction. As the United States District Court for the Southern District of New York
wrote: . . .. The amendments expanded FCPA coverage to ‘any person’ -- not just ‘issuers’ or
~ *domestic concems’ . . .. [Alny United States person or entity violating the Act outside of the .
United States is subject to prosecution, regardless of whether any means of interstate commerce
were used. Citing 15 USC 78dd-1, 78dd-2. . . . (Emphasis added.)’

Under this definition, Aruze USA is a covered party under the FCPA.

The FCPA provides that "[i]t shall be unlawful for any domestic concern, other than an
issuer which is subject to section 78dd—1 of this title, or for any officer, director, employee, or
agent of such domestic concern or any stockholder thereof acting on behalf of such domestic
concern, to make use of the mails or any means or instrumentality of interstate commerce
corruptly in furtherance of an offer, payment, promise to pay, or authorization of the payment of
any money, or offer, gift, promise 1o give, or authorization of the giving of anything of value
10—

(1) any foreign official for purposes of—

(A)

415 1.8.C. 78 dd — 2(a).(h).

*15U.5.C. 78 dd - 2(i).

¢15U.S.C. 78 dd - 2(g).

7 In re Grand Jury Subpesna, 218 F. Supp. 2d 544, 550 (S.D.N.Y 2002).

5
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(i) influencing any act or decision of such foreign official in his official capacity,

(ii) inducing such foreign official to do or omit to do any act in violation of the lawful duty of
such official, or

(iii) securing any improper advantage; or

(B) inducing such foreign official to use his influence with a foreign government oF
instrumentality thereof to affect or influence any act or decision of such government or
instrumentality, in order 1o assist such domestic concern in obtaining or retaining business for or
with, or directing business to, any person; . . ."* |

The head of PAGCOR fits within the definition of foreign official as used in the FCPA.

According to PAGCOR's website, it “is a 100 percent government-owned and controlled
corporation that runs under the direct supervision of the Office of the President of the Republic
of the Philippines.™ In addition to prescribing mandates to generate revenue for certain
government programs and promote tourism in the Philippines, PAGCOR’s charter states that the
entity will ...[r]egulate, authorize and license games of chance, games of cards and games of
numbers, particularly casino gaming, in the Philippines... ' (Emphasis added.)

As set forth above, there is still the interstate commerce basis for jurisdiction, but there is
also an alternative. The altemative would require the same elements for an offense, but a
showing of interstate commerce would not be required. If the interstate commerce basis for
jurisdiction were used, the analysis set forth below would be of significance.

With regard to means or instrumentality of interstate commerce, some of the facts
referred to in this report pertain to Mr. Okada utilizing the Universal City Ledger Account to
confer financial benefits upon Philippine gambling regulators who could affect the business
interests of Aruze USA, Inc. in the Philippines. Some of those benefits were conferred at Wynn
Macau. The following facts concerning the Universal City Ledger Account, which bear upon
use of means or instrumentalities of interstate commerce, were established during the
investigation:

B The account is maintained at the corporate offices of Wynn Resorts, Limited in Las
Vegas, Nevada where periodic deposits are made from Universal into the Wynn Resorts,
Limited operating account at Bank of America in Las Vegas, Nevada to ensure that the
amount on deposit remains at or about US 100,000. Bank documents reflect that the
deposits are received from a Universal Entertainment account located in Japan."

% 15 U.S.C. Section 78dd — 2(a).

® hitp:/furww. pagcor. ph/pagcor-fags-profite. php, viewed January 18, 2012. [See Appendix]

19 1bid., viewed January 18, 2012, [See Appendix]

I Gee. e.p. wire transfer documents from Sumitomo Mitsumi Bank to Bank of America, [See Appendix]

&
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B When charges are incurred at Wynn Macau, Wynn Macau tracks all charges for the
Universal City Ledger Account on its books, and then the accounting department
transfers the charges to accounting at Wynn Resorts, Limited in Las Vegas via a journal
entry. Wynn Macau sends a pdf file to a staff accountant at Wynn Resorts, Limited in Las
Vegas with all the backup documentation. Invoices issued by Wynn Resorts, Limited are
periodically sent to a Universal Entertainment email address."?

B. Nevada Gaming Regulations and Wynn Resorts Policies

The question of whether or not a gaming licensee or licensee applicant is deemed
“suitable” in Nevada is answered by reviewing the Nevada Revised Statutes (“NRS”) in
conjunction with the regulations promulgated by the Nevada Gaming Commission (“NGC"),
which is empowered by the NRS."

1. Legislative Authority

The standard for determining suitability is found in Section 463.170 of the NRS.
Paragraph (2) of the NRS 463.170, entitled Qualifications for license, finding of suitability or
approval; regulations, provides that the person seeking a license or a suitability determination is
subject to the following considerations: “[aln application to receive a license or be found suitable

‘must not be granted unless the Commission is satisfied that the applicant is: (a) A person of good

character, honesty and integrity; (b) A person whose prior activities, criminal record, if any,
reputation, habits and associations do not pose a threat to the public interest of this State or to the
effective regulation and control of gaming. .. . In addition, paragraph (3) provides in pertinent
part “[a] license to operate a gaming establishment or an inter-casino linked system must not be
granted unless the applicant has satisfied the Commission that: (a) [t]he applicant has adequale
business probity, competence and experience, in gaming or generally. . ..”

The Nevada Gaming Commission Regulations (“Nevada Gaming Regulations™) are also
relevant to the conditions placed upon suitability. According to Section 3.080 of the Nevada
Gaming Regulations, entitled Unsuitable affiliates, “[t]he commission may deny, revoke,
suspend, limit, condition or restrict any registration or finding of suitability or application
therefor upon the same grounds as it may take such action with respect to licenses, licensees and
licensing; without exclusion of any other grounds.” Paragraph (1) of Section 3.090, entitled

2 In a Wynn Resorts Memorandum 1o File from the Corporate Accounting department, dated January 10, 2012, the
“Invoice[s] and all support documentation are emailed to jmiko.okamurai@hq universal-777.com,

tpkashi.usami@hg.universal-777.com and jwayama hidetsugu@hg.unjversal-777.com on the 5 of each monith for
the prior month [sic] activity.” [See Appendix]

3 For further advice regarding suitability, please consult directly with David Arrajj, Esq. and/or see Memo dated
December 9, 2011 from Kate Lowenhar-Fisher, Esq. and Jamie L. Thalgott, Esq. to David Amajj, Esq. re
Associations and the Suitability Anelysis. [See Appendix]

?,
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Standards for commission action, provides in pertinent part that “[n]o license, registration,
finding of suitability, or approval shall be granted unless and until the applicant has satisfied the
commission that the applicant: (a) Is a person of goad character, honesty, and integrity; (b} Isa
person whose background, reputation and associations will not result in adverse publicity for the
-State of Nevada and its gaming industry; and (c) Has adequate business competence and
experience for the role or position for which application is made.”

2. Underlying Corporate Documents of Wynn Resorts

The Second Amended and Restated Articles of Incorporation of Wynn Resorts, Limited
(filed September 16, 2002) also provide for standards that seek to define an “Unsuitable Person.”
As set forth on page 8 of the Articles of Incorporation, the phrase Unsuitable Person “shall mean
a Person who . . . in the sole discretion of the board of directors of the Corporation, is deemed .
likely to_jeopardize the Corporation's or any Affiliated Company’s application for, receipt of
approval for, right to the use of, or entitlement to, any Gaming License.” (Emphasis added.)

Finally, the Amended and Restated Gaming and Compliance Program of Wynn Resorts,
Limited (adopted as of July 29, 2010) defines an Unsuitable person as a “[plerson (i) who has
been denied licensing or other related approvals by a Gaming Authority on the grounds of
unsuitability or who has been determined to be unsuitable to be associated with a gaming
enterprise by a Gaming Authority; or (ii) that the Company determines is unqualified as a
business associate of the Company or its Affiliates based on, without limitation, that Person’s
antecedents, associations, financial practices, financial condition or business probity.”

In the event of a finding of unsuitability, there are provisions within the aforementioned
corporate documents that provide for a resolution post determination. Specifically, on page 6 of
the Second Amended and Restated Articles of Incorporation of Wynn Resorts, Limited, the
Articles state in pertinent part, “[t]he Securities Owned or Controlled by an Unsuitable Person or
an Affiliate of an Unsuitable Person shall be subject to redemption by the Corporation, out of
funds legally available therefor, by action of the board of directors, to the extent required by the
Gaming Authority making the determination of unsuitability or to the extent deemed necessary
or advisable by the board of directors. If a Gaming Authority requires the Corporation, or the

‘board of directors deems it necessary or advisable, to redeem any such Securities, the
Corporation shall give a Redemption Notice to the Unsuitable Person or its Affiliate and shall
purchase on the Redemption Date the number of shares of the Securities specified in the
Redemption Notice for the Price set forth in the Redemption Notice. ... ." The Articles provide
further guidance as to the terms of the redemption. ' ;

_ In addition, according to Section 3.6 of the Fourth Amended and Restated Bylaws,
effective as of November |3, 2006, the removal of a director is premised upon “... . the
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affirmative vote of the holders of not less than two-thirds "(2!3) of the voting power of the issued
and outstanding stock of the Corporation entitled to vote generally in the election of directors
(voting as a single class). . . .” Resignation is also listed as an option “upon giving written
notice, unless the notice specifies a later time for effectiveness of such resignation, to the
chairman of the board, if any, the president or secretary, or in the absence of all of them, any
other officer.”

C. Wynn Resorts Code of Business Ethics

Wynn Resorts first adopted a Code of Business Conduct and Ethics on May 4, 2004. The
document defines itself as “a statement of policies for the individual and business conduct of the
Company’s cmployees and Directors . . . .""** There are two sections of the Code that are
relevant to this investigation: (i) conflict of interest and (ii) interaction with government officials.
The sections are included below for reference purposes.

1. Conflict of [nterest;

"A Conflict of interest occurs when your private interests interfere, or even appear to interfere,

‘with the interests of the Company. A conflict situation can arise when you take actions or have

interests that make it difficult for you to perform your Company work objectively and
effectively. Your obligation to conduct the Company's business in an honest and ethical manner
includes the ethical handling of actual, apparent and potential conflicts of interest between
personal and business relationships. This includes full disclosure of any actual, apparent or
potential conflicts of interest as set forth below.

Special rules apply to executive officers and Directors who engage in conduct that creates an
actual, apparent or potential conflict of interest. Before engaging in any such conduct, executive
officers and Directors must make full disclosure of all facts and circumstances to the Corporate
Secretary, who shall inform and seek the prior approval of the Audit Committee of the Board of
Directors.”

2. Interacting with Government:

Prohibition on Gifls to Government Officials and Employees

"Different governments have different laws restricting gifis, including meals, entertainment,
iransportation and lodging, that may be provided to government officials and government
employees. You are prohibited from providing gifts, meals or anything of value to government
officials or employees or members of their families in connection with Company business
without prior written approval from the Compliance Officer.”

¥ Wynn Resorts Code of Business Conduct and Ethics dated May 4, 2004, page 7. [See Appendix]
g
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Bribery of Government Officials

"The Company's Policy Regarding Payments to Foreign Officials, the U.S. Foreign Corrupt
Practices Act (the "FCPA™), and the laws of many other countries prohibit the Company and its
officers, employees and agents from giving or offering to give money or anyth ing of value to a
foreign official, a foreign political party, a party official or a candidate for political office in
order to influence official acts or decisions of that person or entity, to obtain or retain business,
or to secure any improper advantage. Please refer to the Company's Policy Regarding Payments
to Foreign Officials for more details regarding prohibited payments to foreign government
officials."

Disci'pline for Violations:

“The Company intends to use every reasonable effort to prevent the occurrence of conduct not in
compliance with its Code and to hait any such conduct that may occur as soon as reasonably
possible after its discovery. Subject to applicable laws and agreements, Company personnel who

 violate this Code and other Company policies and procedures may be sub;cct to disciplinary
- action, up to and mcludmg discharge.” (Emphasis added.)

The Code has since been revised twice, once in 2002 and then again on November 1, 2011.
Although the above sections have been expanded in these later editions, for the purpose of this
investigation and the dates in question the substance has remained basically the same and the
FCPA has continued to be a point of emphasis.

V. Report of Investigation
1. Mr. Okada’s Attitude Toward Wynn Resorts Compliance Requirements

Mr., Okada’s prima facie violations of FCPA, involving both his government regulators in
the Philippines and possibly in Korea, do not appear to be accidental or based upon a
misunderstanding of anti-bribery laws. Conversely, despite being advised by fellow Wynn
Resorts Board members and Wynn Resorts counsel that payments and gifis to foreign
government officials are strictly prohibited, Mr. Okada has insisted that there is nothing wrong
with this practice in Asian countries. Mr. Okada has stated his personal rejection of Wynn
Resorts anti-bribery rules and regulations, as well as legal prohibitions against making such
payments to government officials, 1o fellow Wynn Resorts Board members. |

In a February 24, 2011 Wynn Resorts Board of Directors (“Board™) meeting at which Mr.
Okada was present, after a lengthy discussion by the Board of the FCPA," including specifically
the Universal project in the Philippines and potential Wynn Resorts® involvement, “Tt]he

5 |n an email from Kim Sinatra to Michiaki Tanaka, dated February 26, 2011, Ms. Sinatra referenced a meeting
with Mr, Okada in which she furnished FCPA policy and training materials and reiterated the importance of strict
compliance with the FCPA, [See Appendix]
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independent members of the board unanimously advised management that any invoivement [by
Wynn Resorts] in the Philippines under the current circumstances was inadvisable.”'® During
this discussion, Mr. Okada challenged the other board members over statements regarding the
impermissibility under the FCPA of giving gifts abroad in return for favorable treatment, and
made statements about hiring “third party consultants” to give gifts to officials."”

One board member recatled Mr. Okada stating that, in Asia, one must follow the local
culture, and that is why one should hire “consultants” to give the gifts.'® This board member
understood Mr. Okada to mean that such use of consultants would help avoid prosecution under
the FCPA. Ancther board member who was present recalled Mr. Okada stating that conducting

_ business in the Philippines was all a matter of “hiring the right people™ to pay other people.'?

Yet another board member recalled Mr. Okada being “adamant” during the FCPA discussion that
it is not corrupt to give “gifts.”™ A board member who participated in the meeting by phone
recalled Mr. Okada claiming that, in the Philippines, “business is done in a different manner, and
sometimes you have an ‘intermediary’ that will do whatever he has to do,” or words to that
effect.2! A different board member recalled being “shocked” by the contradiction between two
of Mr. Okada’s statements during this discussion.* Early in the discussion, Mr. Okada
explained that there were no longer corruption issues in the Philippines with the new
administration. However, Mr. Okada subsequently stated, in effect, that while he himself would
not pay bribes, he would “hire someone else” to bribe the necessary person.

Pursuant to a chain of emails reviewed by FSS, commencing with an email on August 4,
2011 from Roxane Peper, Director of Intellectual Property and Corporate Records, to each of the
board members (or their representatives), and ending with an email from Ms. Peper to Kevin
Tourek, Senior Vice President and Corporate Counsel, on Octobey 26, 2011, the following is
clear:?

B All board members were notified of upcoming FCPA training/board meeting set for
October 31 — November 1, 2011 a.rid asked to confirm attendance by August 31, 2011.

B Mr. Okada, through two of his representatives, was emailed at least three (3) separate
‘times before Shinobu Noda, his assistant, sent an email on September 15, 2011
confirming that Mr. Okada would attend. |

16 Minutes of Wynn Resorts Board of Directors meeting, February 24, 2011, p.3. [See Appendix]
' |nterview of Steve Wynn, November 7, 2011.
% |nterview of Robert J. Miller, December 16, 2011,
 |nterview of Alvin V. Shoemaker, December 20, 2011.
2 Interview of Marc D. Schorr, December 20, 2011.
' Interview of Allan Zeman, December 21, 2011,
2 Interview of D. Boone Wayson,  December 20, 2011,
B See emails from Roxane Peper to Kevin Tourek on October 26, 2011. [See Appendix]
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Subsequent to the confirmation, Ms. Peper received an email from Ms Noda on October
25, 2011. Ms. Noda stated that the email contained a message to Kim Sinatra, Senior Vice
President and General Counsel of Wynn Resorts, from Mr. Okada. # This part of the message
was entirely in Japanese and had to be translated. Mr. Okada asked for the FCPA training
materials to be provided in Japanese. He also stated that he would be arriving on “Monday
[October 31]”, which was the day the FCPA training was to commence. He asked if the training
could be held after the board meeting or rescheduled. Kim Sinatra sent a response to Ms. Noda
via email on Oclober 25, 2011 thanking Mr. Okada for the note and stating further that the FCPA
training materials had been translated and would be provided to him via email and that Wynn
Resorts had made further arrangements to have the FCPA live training translated to Japanese via
simultaneous translation.” She also stated that the date of the training could not be rescheduled
because it had been planned around his previous confirmation and that outside counsel was
coming to Las Vegas to provide the training.

Mr. Okada failed to attend the training on October 31, 2011. He was the only member of
the board not in attendance (all others attended in person or via telephone dial-in as evidenced
via a sign-in sheet).®

2. Gaming Establishment in the Philippines

Evidence obtained in the course of the investigation establishes that Mr. Okada, his
associates and companies, may have arranged and manipulated the ownership and management
of legal entities in the Philippines under his controi, in a manner that may have enabled the
evasion of Philippine constitutional and statutory requircments. It is also noted that Mr. Okada’s
two principal Philippine corporations, Eagle 1 Landholdings, Inc. and Eagle II Holdco, Inc.,
which may have been purposefully created to circumvent Philippine constitutional restrictions on
foreign ownership of land, appear to be closely intertwined with Rodolfo Soriano, Paolo
Bombase and Manuel M. Camacho, who have numerous common ties to former PAGCOR
Chairman Efraim Genuino. For example, with regard to Eagle 11 Holdco, Inc., as late as 2010,
Platinum Gaming and Entertainment (“Platinum™) had acquired 60% of its shares. According to
a dated filing by Platinum on file with the Philippine SEC, Rodolfo Soriano controlled 20% of
Platinum at the time of its incorporation. Mr. Soriano, referred to by attomey Camacho as a “bag
man” for then-Chaitman Genuino, is a former PAGCOR consultant and respondent in PAGCOR
corruption referrals (see page 15 infra). Similarly, Paolo Bombase, an officer, director and
nominal shareholder of Eagle 1 Landholding, Inc. and Eagle 11 Holdco., Inc. has a [.25% share of
Ophiuchus Real Properties Corp. This Ophiuchus entity is 15% owned by a Phifippine company
named SEAA Corp. In turn, SEAA is the family-controlled company of former PAGCOR
Chairman Efraim Genuino. At this time, the significance of this interlocking shareholder link

™ See email from Shinobu Noda to Roxane Peper dated October 25, 2011. [See Appendix]
2% Gee email from Kim Sinatra to Shinobu Noda dated October 25, 2011, [Sce Appendix]
% Gee FCPA Training Sign-In sheet dated October 31, 2011, [See Appendlx]
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between. Mr. Okada, his former Philippine gaming regulafor, and the regulator’s associates is not
known.

A. Corporate Links between Mr. Okada’s Business Interests and Those of
Philippine Government Officials

Close associates and consultants of the former Genuino PAGCOR administration
eventually attained positions as corporate officers, directors and/or nominal sharcholders in legal
entities controlled by Mr. Okada, and, in some cases, served as links between the business
interests of Mr. Okada and those of former PAGCOR chaiman Efraim Genuino and members of
Genuino’s immediate family. '

In order to better understand the interrelationships among corporate entities in the
Philippines controlled by Mr, Okada and those controlled by PAGCOR officials and their
associates, FSS requested the Philippines law firm of M. M. Lazaro & Associates (“Lazaro”) to
produce a study of this issue.”” Drawing upon official records obtained from the Philippines
Securities and Exchange Commission, Lazaro produced an analysis of the relationships created
by the ownership and control structures of these entities.”® The chart below, extracted from that-
analysis, illustrates these relationships in schematic form.

2 Manuel Lazaro was formerly a government corporate counsel with the rank and privileges of a Philippine

" presiding justice, cour1 of appeals, who FSS$ retained fo assist in the investigation and to advise an certain aspects of

Philippine law. [See Appendix]
?* The complete Lazaro PPT is attached to this report. [Sce Appendix]

13

PA00044:



P T T, o
PR B L LT LR LI

REPORT
Attorngy - Client / Work Product / Privileged and Confidential -
-3

Ovarview

AR AT e E a4

o

‘@W\\
et

\'\"2\'“".

i

'E.“.mx;mm

ST

;

Tiger Resorts, {.&isure and Enfertalient, Ing: (“Tiger?) was incorpotated in the

Philippines on Juse 13, 20087 Its prinvary purpose was-stated aw

To acquire, own, mainiain, eperzﬁ-é and/or mandge botels {eily and resont), tons,
apartments; private-clubs, pensions houses, convention balls, Jodging hooses,
rt,t-munmts cocktail bars, and any and Al services and Tacilifies related or mcldﬂlﬂ:
ihereta.™

Tiger is predominantly owned by Araze {8A, lne.“: In August 2008, PAGCOR granted Tigera

Provisional Licensing Agreement to operate a gaming: establishment in the Entertainment City

Manild Zone. Awofficial of the: current PAGCOR adminigtration t0ld S8 in December 2011

ihat PAGCOR was curr L.mlv rﬂmammmn ihis hu., 158 M

B u’aruci:..: of Incorparation -of Tiger. [Sce: )’Lppﬁmdt}.}

" id. [Ses Appendix]

f"‘“ GIS.of Tiger, 2010, [See Appendix].
# Combined dnterview of Jay Deanlel 1 Santiago and Thadep Frmeis P, Hemando, on Dicember 12, 2011,

qlmutd e soled that alter the. inferdew with Santiage amd Hetnandd, FSS alﬂng will its Phitlippine cotnsel, !‘m‘

1.

'purpu.sth of hig lnvestlgmlmi fiorntaily eefuested o topy of the. Provisional Licensing Agresmint’ fro: FA(J(.GR,
‘well ng othier seluted dobuments. On the'saine date that thve. formal request was made, PAGCGR refused o supply 4
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Eagle | Landholdings, lnc (*Eagle I") was mcorporatcd in the Philippines on May 16,
2008 with 5 partners of the Philippines law firm Sycip Salazar Gatmaitan (“Sycip™) as the
shareholders, directors and officers.” By certification on September 5, 2008, the original
shareholders were all replaced by, among others, Eagle [1 Holdco, Inc. (“Eagle 11"), with
approximately 60% ownership. Eagle Il maintained this percentage of ownership of Eagle |
through the filing of the latest available General Information Statement (“GIS”) for the year
2010.** Eagle I's 2009 GIS, filed September 17, 2009, indicates that Paolo Bombase, Manuel
N. Camacho and Rodolfo V. Soriano (whose associations with PAGCOR and Mr. Genuino are
explained below) all had become officers/directors and nominal stockholders of Eagle [; they
retained this status through the filing of the latest GIS for Eagle 1."* Aruze USA, Inc. first
appears as the owner of approximately 40% of Eagle [ as of the 2010 GIS, owning the share
previously owned by Molly Investments Cooperative UA (“Molly”). -

Eagle II's filings with the Philippines Securities and Exchange Commission indicate a
history similar to that of Eagle [. Incorporated on May 19, 2008 by the same 5 Sycip partners,”
Eagle Il reflected the acquisition of approximately 60% of its shares by Platinum Gaming &
Entertainment Corp. (“Platinum™) on its GIS filed September 17, 2009, with Platinum owning
the same percentage as of the 2010 GIS.*® The same filings reflect the appearance~-in 2009 and
continuing through the 2010 filing--of Messrs. Camacho, Soriano and Bombase as
officers/directors and nominal shareholders, In 2010 Aruze USA, Inc. appears with the 40%
shareholding that was attributed to Molly in 2009.%

Platinum was incorporated in the Philippines on November 21, 2001, with a Centificate of
Filing of Amended Articles of Incorporation (“AOT”) issued by the Philippines Securities and
Exchange Commission on June 10, 2002."* Platinum has no GIS on file with the Philippines
Securities and Exchange Commission, and the only corporate document filed besides the Articles
of Incorporation is the 2004 Financial Statement. The latest information on file lists Mr.

copy of Tiger's Provisional Licensing Agreement, saying that they were bound by a non-disclosure clause. That
refusal was signed by Francis P, Heenando, who is identified below as a PAGCOR employee, who stayed in Wynn
Macau in June 2011 and had US 705.72 of expenses paid for by the Aruze City Ledger account. See Letter of
Request and Letter of Refusal. [See Appendix] '

2 Articles of Incorporation of Eagle [, [See Appendix) '
* GIS of Eagle I for years 2009 and 2010, [See Appendix] A GIS is required to be filed on an annual basis
accordmg to Section 141 of the Corpnrnt:on Code of the Philippines. [See Appendix]

¥ Ibid. [See Appendix]
* [bid. [See Appendix]; FSS has determined Molly 1o be a wholly owned subsidiary of Aruze Corp, See
hitp://www universal-777.com/en/irfiv_lib/material/annuel 200811 19.pdf, page 32.
7 Articles of Incorporation of Eagle 1I. [See Appendix]
% GIS of Eagle 11, years 2009-2010. [See Appendix]
¥ GIS of Eagle II, 2010. [See Appendix]

% Articles of Incorporation of Platinum, as amended June 10, 2002, [See Appendix]
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» .
Soriano, a former PAGCOR consultant, as a director/officer and a 20% shareholder in

Platinum.”!

Messrs. Camacho, Bombase and Soriano are all directly associated with former
PAGCOR Chairman Genuino in significant ways. Mr. Camacho is an attorney and a principal of
the Manila law firm Camacho & Associates. He was for a time in a law partnership with Mr.
Genuino’s son, Erwin Genuino.*? Mr. Camacho traveled to Japan with Mr. Soriano at then
PAGCOR Chairman Genuino’s behest, to meet with Mr. Okada and other representatives of
Aruze. This meeting resulted in Mr. Camacho’s firm replacing Sycip in representing Aruze with
respect to the development of the project in Entertainment City Manila.”?

Sometime subsequent 1o this meeting, Aruze wired retainer funds to the bank account of
Mr. Camacho’s firm, an account controlled jointly by Mr. Camacho and Erwin Genuino. Later,
Mr. Camacho discovered that all or most of these funds had been withdrawn by Erwin Genuine.
When he questioned this withdrawal, he was eventually told by Mr. Soriano and/or then o
PAGCOR Chairman Genuino that the funds had been withdrawn to be used as a “cash payoff”to
the mayor of the municipality in which the Entertainment City Manila project is located, in order
to facilitate approval of the use of some plots of land to build roads needed for Mr. Okada’s
casino project. Mr. Camacho claims to have had a falling out with Erwin Genuino and Mr.
Soriano, and to be involved currently in a lawsuit against Erwin Genuino over the dissolution of
their law partncrship.“ Erwin Genuino is named as a respondent, along with former PAGCOR
Chairman Genuino, in two sworn corruption referrals (“PAGCOR Referrals”) filed with the
Republic of the Philippines Department of Justice (“DOJ") in the summer of 2011 by the curtent
PAGCOR Administration.*

Mr. Bombase, also an attorney, is an officer/director and shareholder of Ophiuchus Real
Properties Corporation (“Ophiuchus™), incorporated in April 2011.% According to its 2011 GIS,
Ophiuchus was 15% owned by SEAA Corporation (“SEAA™).Y SEAA, which was registered
with the Philippine SEC on December 3, 1997, is, according to its 2011 GIS, 100% owned by
mentbers of former PAGCOR Chairman Genuino’s immediate family.* The Articles of

4 M. M. Lazaro & Associates, “Aruze Corporations in the Philippines and ‘Related’ Corporations™, p. 18. [See
Appendix] '

2 |nterview of M. Camacheo, December 13, 2011,

4 In his discussion with FSS, Mr. Camacho referred to the firm only as “Aruze,” not further defined.

“ Although Mr. Camacho, who is in his seventies, failed to recall some details of his dealings with Mr. Genuino and
Mr. Soriano, FSS credits the general account given by him during the December 13, 2011 interview.

$ See PAGCOR Referrals. [See Appendix]

% Aricles of Incorporation of Ophiuchus. [See Appendix]

7 GIS of Ophiuchus, 201 1. [See Appendix]

3 GIS of SEAA, 2011. [See Appendix)
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Incorporation of Ophiuchus also list Emilio Marcelo as an officer/director and shareholder.”
Mr. Marcelo is named as a respondent in the PAGCOR Referrals.®

Mr. Soriano is a former PAGCOR consultant, named by Mr. Camacho as a close business
associate and “bag man” for Mr. Genuino.”' Mr. Soriano is also named as a respondent in the
PAGCOR Referrals.”®> As of the latest information filed with the Philippines Securities and
Exchange Commission in 2002, Mr. Soriano was a 20% shareholder and an officer/director of .
Platinum,” identified above as a 60% shareholder in Eagle 1. 1f Mr. Soriano still held the same
stake in Platinum when it acquired its share of Eagle II in 2009, then he became an effective
owner of 12% of Eagle Il and approximately 7% in Eagle I.

B. Apparent Evasion of Republic of Philippines Legal Requirements

As described in the preceding section, Mr. Okada caused various legal entities to be
incorporated in the Philippines, in order to develop his casino resort project there, over time
replacing the original incorporating Filipino shareholders with combinations of foreign
shareholders affiliated with or controlled by him and associates of then-PAGCOR Chairman
Genuino. As discussed below, there are constitutional and statutory requirements in the
Republic of the Philippines requiring that purchasers of land be Philippines citizens or Filipino-
owned legal entities, and that legal entities conducting business in the Philippines, with certain
exceptions, be at least 60% Filipino owned.

In 2008, Eagle I purchased various tracts of land near Manila Bay totaling approximately
30 hectares at a total price of PHP 13,527,637,941.00 (approximately US 314,953,000.00) for the
development of the project in Entertainment City Manila.*

At FSS’ request, Lazaro prepared an analysis and opinion on the validity of Eagle I's
ownership of these properties, in light of the aforementioned provisions of the Philippines
Constitution and applicable statutes.”® The analysis included a detailed review of the ownership
and capitalization of Eagle [ and associated entities described in the preceding section. The
following is a summary of pertinent findings of the Lazaro analysis.

* Articles of Incorporation of Ophiuchus, [See Appendix]

% See PAGCOR Referrals. [See Appendix]

*! Interview of M. Camacho, Dec 13, 2011.

52 Gee PAGCOR Refermals, [See Appendix]

%% Articles of Incorporation of Platinum, as amended June 10, 2002. The 2001 Anticles of lncorporauon list four (4)
additional 20% shareholders, identified as Filipino nationals. Because Platinum has not filed a GIS since 2002, the
current ownership and control of Platinum is unknown. [See Appendix]

**Numbered Transfer Certificates of Title (“TCT™) for Eagle 1 purchase of land tracts in Paraflaque City, Philippines,
dated August 19, 2008. [Sec Appendix]

% M. M. Lazaro & Associates. Memo re “Validity of Eagle I’s Ownershlp of Real Estate Properties” (“Ownership
Memo"), Jan 2012. [See Appendix]
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A review of the 2009 Financial Statement of Eagle I disclosed that the funds used to
purchase the land tracts appear to have been advanced by Molly.*

Platinum, the 59.99% owner of Eagle II, has filed no records with the Philippines
Securities and Exchange Commission indicating that its paid-in capital ever increased beyond the
original PHP 62,500, despite its amended Articles of Incorporation indicating that its authorized
capital stock was increased from the initial PHP 1,000,000.00 to PHP 24,000,000.00.%7 Nor is it
known today what person(s) or entities have controlled Platinum since incorporation in 2001,

The 1987 Constitution of the Philippines requires that only Philippines citizens or
corporations with at least 60% of their capital stock owned by Filipinos are qualified to acquire
land in the Phili|:fpinf:s.""I The Philippines Foreign Invesiment Act further requires that for a
corporation to be considered a Philippines national, at least 60% of its capital stock outstanding
and entitled to vote must be owned and held by citizens of the Philippines.”

Whenever facts or circumstances create doubt as to whether the ownership of 60% of a
corporation is truly Filipino, Philippines Securities and Exchange Commission case law has held
that a stringent examination of the true ownership of the voting stock of the subject corporation
and of the true ownership of the voting stock of all successive layers of corporate ownership
should be conducted. The application of this stringent standard is known as the “Grandfather
Rule.”®

Serious doubts are therefore raised about the actual Filipino equity of Eagle [, because of
the appearance that Eagle I and Eagle 1 were created purposely to *...circumvent the
constitutional restriction on foreign ownership of land.”*' Lazaro bases this assertion on its
conclusion that “...Platinum appears to be merely a shell corporation used to satisfy the Filipino
equity requirement.”® Application of the Grandfather Rule would therefore be appropriate.

Applying the Grandfather Rule, Lazaro calculates the true percentage of Filipino versus
foreign equity in Eagle | as illustrated in the following table:®’

% Ibid, p. 2. [See Appendix]

% Ibid, pp. 5-6. [See Appendix)

* Ibid, p. 8. {See Appendix)

% Ibid, pp. 9-10. [See Appendix]
5 Ibid, pp. 11-14. [See Appendix]

5! Ibid, p. 14, [See Appendix) |
2 1bid, pp. 14-15. [See Appendix]

% Ibid, p. 15. [See Appendix)
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Total Total
- ' Filipi ~ Forei
Shareholder | Direct Indirect _ripimo. - Toreign
_ Investment | investment
in Eagle | | in Eagle!
24%
Aruze USA | 40%°F | (40% of 60% total 64%
Eagle I | poldings of Eagle Il
in Eagle I)
36%
Platinum™* (60% of 60% total 36%
holdings of Eagle 11
in Eagle I)

*As noted above, Platinum has failed to file its annually required GIS with the Philippine SEC
since its inception in 2001, The calculations in the above table prepared by Lazaro assume the
“best case™ scenario (for Platinum), i.e., that it is a truly 100% Filipino-owned corporation, If
Platinum’s actual Filipino ownership is less than 100%, then the percentage of Filipino
investment in Eagle I would be correspondingly even less than calculated in the table.

Lazaro concludes that “...the forcgoing shareholder structure appears to have been
formulated by the parties as a legal scheme to justify the qualification of Eagle | to own real .
estate properties, The scheme employed...gives Aruze USA, Inc....a convenient vehicle to
justify its ownership...in circumvention of the constitutional restriction on the foreign ownership
of land.”™ Lazaro goes on to conclude that the apparent shareholder structuring scheme outlined
above may also constitute a violation of Commonwealth Act No. 108, commonly known in the
Philippines as the “Anti-Dummy Law.”® If convicted of a violation of this law, stockholders of
Platinum and of Aruze USA, Inc. who profited from the scheme would face a sentence of
imprisonment of not less than five years nor more than fifteen years.*

From the foregoing discussion, there is substantial evidence and credible legal opinion
indicating that the ownership structure of Eagle | and Eagle 1] may subject Mr. Okada, along
with his associates and companics, to civil as well as criminal sanctions under Philippine law.,

* Ibid, p. 16. [See Appendix)
5 1bid, pp. 16-17. [See Appendix]
% Ibid, p. 17. [See Appendix]
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3. Apparent FCPA Violations Regarding Philippine PAGCOR Officials at Wynn
Resort Properties :

FSS has reviewed records of the Aruze City Ledger Account, through which Mr. Okada

and Universal charge expenses for lodging, entertainment and other incidentals incurred at Wynn

Resorts facilities against funds deposited into the account by Universal, and available underlying
documentation furnished by Wynn Resorts management. The table below highlights thirty-six
(36) separate instances, from May, 2008, through June 2011 (more than a three (3) year period),
when Mr. Okada, his associates and companies made payments exceeding US 110,000, which
directly benefitted senior PAGCOR officials, including two chairmen and their family members.

Name Relationship to Location(s) and Total Charged to
PAGCOR/Phil. Date(s) of Stay(s) | Aruze City Ledger
: Gov't. Account (in US)
Efraim C. Former PAGCOR WM June 6-9 1,870.64
Genuino Chairman (February 2010
2001 to June 30,
: 2010)
Cristino L. PAGCOR Chairman | WM Sep 22-26 See Suzzanne
Naguiat Jr. (July 2,2010to 2010 Bangsil”
Present)
WLV Nov 15-20 5,380.86
| 2010
WM June 6-10 3,909.80
2011
Dinner (Naguiat Chairman WM Sep 24 2010 1,673.07
Party) (PAGCOR) (Hosted by and
charged to Kazuo
Qkada)
Maria Teresa Wife of PAGCOR WM June 6-10 1,039.31
Socorro Naguiat | Chairman Cristino 2011
L. Naguiat Jr. _
Suzzanne Wife of Rogelio WM Sep 22-26 50,523.22
Bangsil®® Bangsil, PAGCOR 2010
Jose Miguel Husband of former | WLV Nov 12-17 4,642.40

. * Chairman Naguiat did not identify himself and Mr. Okada’s representatives insisted that his stay there be
“Incognito.” Accordingly, the bulk of the charpes for the trip are reflected on the City Ledger Account as

attributable to “Suzzanne Bangsil,” the wife of Rogelio Bangsil, a senior PAGCOR official and Chairman Naguiat's
employee. However, interviews, photo identifications and documentary evidence clearly establish that Chairman

" Naguial was the “Incognito” guest and the direct beneficiary of these payments.

* Investigation hos in fact determined that Chairman Naguiat was registered as an “Incognito” VIP guest under
Suzzanne Bangsil's reservation. Therefore, this US 50,523.22 was paid for Chairman Naguiat's benefit.
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“Mike” Arroyo Philippines 2009
President Gloria M.
Arroyo (Jan 20 2001
— June 20 2010)
 Imelda PAGCOR Board WM June 8-10 891.44
Dimaporo Member 2010
Philip Lo PAGCOR Board WLV April 29 1,755.25
Member 2009 - May 3
2009
Manuel Roxas PAGCOR Board | WLV April 2009% 253.75
Member - '
WLV April 29 1,686.95
2009 — May 3
2009
Susan Vargas PAGCOR Board WM June 8-10 480.17
Member 2010
Jose Tanjuatco PAGCOR Board WLV Nov 15-18 2,148.57
Member (July 19 2010
2010 to Present)
Rogelio J. B. | Officer in Charge of | WM Sep 24-26 1,149.04
Bangsil PAGCOR Gaming 2010
Department
WM June 6-12 2,955.23
2011
Rodolfo Soriano PAGCOR WM June 3-7 1,186.08
Consultant 2008
WLV Nov 12-17 4,228.00
2009
WM June 7-10 1,104.06
2010
WM Aug 18 2010 ~ 368.06
Olivia Soriano | Rclative of Rodolfo | WLV May 2008 975.55
Soriano
Anthony F. " | Son of Efraim C. WLV Sep. 2008 2,386.26
“Ton” Genuino; Mayor of
Genuino™ Los Bailos (2010 to
Present) |
WLV Oct 2008 - 2,326.49
Rafael Francisco | PAGCOR COQand | WLV Nov 12-17 4,360.16
President 2009
' WM June 7-11 935.21
2010

* When the “Dates of Stay” in this table were not readily available, the month and year that the charges were
entered in the City Ledper Account are used,

” See PAGCOR Referrals (Anthony Genuino is named as a respondent). {See Appendix)
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WLV Nov 12-17

Emelio Marcello PAGCOR 1,181.60
Consultant 2009

WM June 7-9 471.51
2010

Carlos Bautista | PAGCOR VP Legal | WM June 6-10 1,049.69
' 2010

Mario Cornista PAGCOR WM June 7-9 600.02
Consultant 2010

Rene Figueroa | PAGCOR Executive | WM June 7-10 646.76
| VP 2010

Ernesto PAGCOR Executive | WM June 7-10 797.17
Francisco Committec and 2010

Casino General
Manager

Edward King PAGCOR VP WM June 7-10 76771

Corporate 2010
Communications
Transportation PAGCOR WM Aug 2010 462.42
Delegation

Jeffrey Opinion | Member of Naguiat | WM Sep 24-26 906.61
Party 2010

Ed de Guzman | PAGCOR Executive WM Jun 6-12 3,421.79
- Committee, AVP 2011

Slots

Gabriel Guzman | Probable relative of WM Jun 6-12 1,391.71

Ed de Guzman {had 2011
adjoining room) '

{Thadeo) PAGCOR VP, WM Jun 8-10 709.72

Francis P. Licensed Casino 2011
Hernando’' Development Dept.
TOTAL | 110,636.36

The total in the above table represents charges from the Aruze City Ledger Account that
are readily identifiable as incurred directly by officials and consultants of PAGCOR,”™ their
family members and close associates, including Jose Miguel Arroyo, the then-First Gentleman of
the Republic of the Philippines, husband of Philippine President Gloria Arroyo. Through a
review of the Aruze City Ledger Account for statement periods March 2008 through November
2011, FSS has calculated that total charges to the account for that period, attributable to

™! “This is the same PAGCOR official who denied the FSS request for documents in December 201 1, including a
copy of the Provisional License Agreement. See lootnote 3). ,
" In order 1o establish the PAGCOR affiliation of some of the individuals listed in this chart, various sources were
consulted, including the PAGCOR website, internet news articles and the PAGCOR Referrls.
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PAGCOR officials, employees, consultants, their associates and family members, exceed USD
110,000.7

FSS investigators interviewed members of the Wynn Macau management team, who
furnished the following relevant information regarding a visit to that property in September 2010
by then and current PAGCOR Chairman and CEO Cristino L. Naguiat, Jr., his wife, three )
children, nanny and other PAGCOR officials, whose four-day stay at Wynn Macau was paid for
via the Aruze City Ledger Account:

B September 20, 2010: Yoshiyuki Shoji of Universal, in an e-mail to Angela Lai of

Wynn Macau, requests reservations for “Rogelio Bangsil (Guest Representative) &

Others,” Mr. Shoji requests Encore Suite or “more gorgeous room, such as Villa,”
and “the best butler” for unnamed person in group, who is “VIP for Universal.” Mr.
Shoji states that guests other than Bangsil should not be registered, that all charges
should be posted to Universal’s City Ledger,”* and that “Mr. Okada would like them
to experience the best accommodations and services at Wynn Macau.”” The |
communication makes no reference to PAGCOR or the government affiliation of the
guests.

B September 20, 2010: In an e-mail to Wynn Macau President lan Coughlan and
others, Ms. Lai informs Mr. Coughlan of the reservation and that checks of websites
indicate that Mr. Bangsil is in charge of PAGCOR s gaming department.”

B September 20, 2010: In an e-mail 1o Mr. Shoji, Ms. Lai advises that Wynn Macau is
checking on availability of the requested upgrade and that Macau law requires that all
room occupants be registered, and requests that all guest names be furnished in
advance of or at the time of registration.”

M September 22, 2010: In an e-mail to Wynn Macau President Ian Coughlan, Wynn
Macau Senior Vice-President — Legal Jay M. Schall advises Mr. Coughlan of

" See City Ledger Account, [See Appendix] | '
™ When Mr. Shoji set up the City Ledger Account for Mr, Okada in 2008, he asked whether the customer name and
amount paid would be made public. He was advised that such information would not become public. Email
response from Kim Sinatra to Shoji, dated February 8, 2008. [See Appendix] |
" E.mail from Y. Shoji to A. Lai, September 20, 2010 [See Appendix}; interview of A. Lai, January 4, 2012.
7 E-mail from A. Lai to 1. Coughlan, September 20, 2011 [See Appendix]; interview of A. Lai, January 4, 2012;
interview of L. Coughlan, December 29, 2011, It should be noted that according 1o an article in Manilatimes.net,
published February 2, 2012, Rogelio Bangsil has recently been transferred to the PAGCOR international marketing
department.after a probe that found the government losing PHP 160 million in government run casinos to a Mr. Liu.
!See Appendix]

? E-mail from A. Lai to Y. Shoji, September 20, 2010 [See Appendix]; interview of A. Lai, January 4, 2012,
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PAGCOR’s 100% government ownership and of Mr. Bangsil’s position there. He
writes “Bangsil, the guest of Mr. Okada, is a top five (if not 3) officer.”"™

B September 22, 2010 (14:00): Wynn Macau sends | Rolls Royce and | Elgrand 1o the
airport, along with Masato Araki, Special Assistant to Mr. Okada; and Kenichiro
Watanabe, another Universal associate, (o meet amriving party, who arrived on
Philippine Airline Flight 352 from Manila. They return with Chairman Cristino L.
Naguiat, Rogelio Bangsil and Jeffrey Opinion at 14:45.”" Only Mr. Bangsil furnishes
his name upon registration, Ms. Lai and Wynn Macau VIP Services Manager
Beatrice Yeung thereafier checks PAGCOR website and identifies Chairman
Naguiat’s name from his picture there.® Ms. Yeung’s log and ongoing entries refer
to “[I]ncognito (Mr. Naguiat, Cristino L.)."*'

B Chairman Naguiat occupies Villa 81, the most expensive accommodation at Wynn
Resorts Macau (about 7,000 square feet in size, which then cost about US 6,000 per
day and is mostly reserved for “high rollers™).

B September 22, 2010: the Wynn Encore log book reflects “Incogmtu (Mr Naguiat)
- stayed in Villa 81 Master Bedroom 1."%

M Seplember 23, 2010 (10:00): Mr. Araki advises Ms. Yeung that Chairman Naguiat
plans to have lunch with Miss Pansy Ho at MGM.*

M September 23, 2010 (14:04): Jay Schall sends an email to Wynn Macau corporate
security to check Worldcheck, as a rush job, for Cristino L. Nagmat Jr. Chalrman and
Chief Executive Officer of PAGCOR.Y

™ E-mail from J, Schall to 1. Coughlan, September 22, 2010 [See Appendix]; interview of J. Schall, January 3, 2012;

interview of [. Coughlan, December 29, 2011.

» wynn Macau Manager — Encore Logbook, September 22, 201¢. [See Appendix]

% Interviews of Beatrice Yeung, January 4, 2012 and February 1, 2012; interviews of Angela Lai January 4, 2012

and February 2, 2012.

" Wynn Macau Manager — Encore Logbook, September 22, 2010. [See Appendix]

% Ibid. [See Appendix] During subsequent visits, Chairman Naguiat was identified as “Naguial,” though he was

identified during his initial visil as “incognito.” The negative inference 10 be drawn is an attempt to hide the

paymenl of extremely costly expenses by a corpuratlon connected with a regulated entity. The fact that he had on]y

recently become chairman may have been a factor in his desire to keep his identity secret.

% Miss Ho is the daughter of Hong-Kong and Macau-based businessman Stanley Ho. Though Nevada gaming

regulators found Miss Ho to be a suitable business partner for MGM Mirage, see

http-/www.lvrj.com/business/45462797.himl], New Jersey regulators ra:umm:ndcd that she be I‘ound unsuitable as

MGM Mirage’s joint venture partner in Macau. See hitpy/fwww.newjerseyn m.com/ ~mi
hooses-pansy-ho-over-atlantic-ci See A

¥ Email ﬁ'om Jay Schall to Peter Bames of Wynn Macau Curpuraxe Security, daled Seplember 23, 2010, [See

Appendix]
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B September 23, 2010: In an e-mail to Ms. Lai, with a copy to Mr. Okada, Mr. Shoyji
requests that a credit of US 5,000 be extended to each person now staying at the Villa
for shopping and gaming, up to a total of US 50,000. According to Mr. Shoji’s email,
the funds are to be advanced by Wynn Macau and charged to the Universal City
Ledger account.

B September 24, 2010 (13:45): MOP 80,000 (approximately US 10,000) is advanced
from the Wynn Macau main cage to a Wynn Macau VIP Services employee (no
longer employed at Wynn Macau), who in turn hands the money to Masato Araki,
special assistant to president of Aruze USA, based upon instructions in the above
referenced e-mail to Ms. Lai. The handover of funds is witnessed by Wynn Encore
manager Alex Kong. The funds are charged to the Universal City Ledger Account.”
MOP 15,000 of this sum is used to pay for a Chanel bag that Chairman Naguiat
requested be purchased for his wife.*®

B Seplember 24, 2010 (Approximately 14:00): Mrs. Naguiat, her three children, Mrs.
Bangsil and her daughter arrive at Wynn Macau.

- September 24, 2010 (15:45): Wynn Macau employees meet Mr. Okada and his
assistant, Jun Yoshie, at the airport, transport them to Wynn Macau and escort Mr.
Okada to room 5688.%

M September 24, 2010 (Jate afiernoon): Mr. Coughlan receives a phone message from
Mr. Yoshie that Mr. Okada would like to speak to him. Mr, Coughlan proceeds to an
area near the Wynn Encore reception desk, where he meets Mr. Yoshie and Mr.
Okada. They step into the Cristal Bar to talk, whereupon Mr. Okada, with Mr.
Yoshie interpreting into English, tells Mr, Coughlan that the guests [referring to

5 E-mail from Y. Shoji to A. Lai, September 23, 2010 [See Appendix]; e-mail from B. Yeung to I. Coughlan,
September 27, 2010 [See Appendix]; interview of B. Yeung, January 4, 2012; Wynn Macau Manager — Encore
Logbook, September 24, 2010.

% MOP 80,000 was worth approximately US 9,816 at that time.,

% Wynn Macau Manager — Encore Logbook, September 24, 2010 [See Appendix]; Wynn Macau “Miscellaneous
Disbursement” record #013014, dated September 24, 2010 [See Appendix]; e-mail from B. Yeung to 1. Coughlan,
September 27, 2010 [See Appendix]; interview of B. Yeung, January 4, 2012; interview of Alex Kong, February |1,
2012. : -

® Wynn Macau Manager — Encore Logbook, September 24, 2010. [See Appendix]). The Chanel bag was purchased
by a Wynn Macau employee as per instructions by Mr. Araki, who works for Mr. Okada. The Wynn Macau
employee gave the bag, store receipt and change 10 Mr, Araki 10 deliver 10 Mrs. Napuiat. Later, Mr. Araki stated
that Mrs. Naguiat did not like the bag so he would give it to his own wife.

¥ Wynn Macau Manager — Encare Logbook, September 24, 2010 [See Appendix]; interview of B, Yeung, January
4,2012.
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Chairman Naguiat's party] are very imp'ortant--to Universal, and that Mr. Okada wants
Mr. Couglan to insure that they are well cared for during their stay.”™

M September 24, 2010 (17:00): Mr. Okada meets Chairman Naguiat (and
approximately thirteen (13)) others in his party) for dinner at Okada Restaurant.”!
Mr. Okada hosts the dinner and the bill for $1,673.07 is charged to his room.

B September 25, 2010 (05:45): Wynn Macau employees meet Mr. Okada outside his
room and escort him to a limousine, which transports him to the Macau Ferry
Terminal for 07:00 scheduled ferry departure to Hong Kong International Airport.”

B Sepitember 25, 2010: Beatrice Yeung describes in her log book “Movements —
Incognito (Mr. Naguiat, Cristino L) / Mr. Bangsil, Rogelio / Mr. Opinion, Jefirey
(Mr. Okada's guests, Viila 81).”%

B Scptember 25, 2010: Mr., Araki requests a second advance of MOP 80,000 for guests
~ inVilla 81, Ms. Yeung accompanies Mr. Araki to the Main Cage and obtains the
advance for him.* [This makes a total of MOP 160,000 advanced for the usc of
Chairman Naguiat and his party and charged to the Universal City Ledger Account
per Mr. Okada’s orders, as relayed in Mr. Shoji’s e-mail.]

B September 26, 2010 (11:10): Mr. Araki departs the Wynn Macau Encore main
entrance. He hands Ms. Yeung MOP 4100, returning what he says is the remainder
of the two cash advances for Chairman Naguiat's party.”

B September 26, 2010 (13:15): Chairman Naguiat’s party departs via Wynn Macau
limousine to pick up Mrs, Naguiat from shopping and proceeds to the airport.”®

* Interviews of [an Coughlan, January 5, 2012 and February 2, 2012,
?! Interview of B. Yeung, January 4, 2012; Wynn Macau Manager — Encore Logbook, Seplember 24 2019. [See
Appendlx]

2 Interview of B. Yeung, January 4, 20l2 Wynn Macau Manager — Encore Logboek September 25, 2010. [Sec
Appendix]
9 Wynn Macau Manager — Encore Logbook, September 25, 2010. [See Appendix]
* Interview of B. Yeung, January 4, 2012; Wynn Macau Manager — Encore Logbook, September 25,2010 [See
Appendix]; Wynn Macau “Miscellaneous Disbursement” record #013066, dated September 25, 2010. [See
Appendlx]
% E-mail from B. Yeung to I. Coughlan, September 27, 2010 [See Appendix]; Wynn Macau Manager — Encore
Logbaook, September 26, 2010 [See Appendix]; handwritien and signed nole dated “9/26/10" with notation “MOP
4.100™. [Sec Appendix]). The retumned ﬁmds were equal to approximately US 503.07 retumed out of a total of
*Ppmmmately US 19,632 provided.

Interview of B. Yeung, January 4, 2012; Wynn Macau Manager — Encore Logbook, September 26, 2010, [See
Appendix]
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B November 10, 2010: Mr. Shoji advises Mr. Coughlan in an e-mail of receipt of Wynn
Macau’s invoice for the late September 2010 visit, in which the Villa [for Chairman
Naguiat] was charged at the amount of MOP 48,000. Mr. Shoji states that ““
understand that Mr. Okada explained to you in Macau that they were our business
guests and we made reservations for them and all charges are billed to our company.
While some of charges [sic] will be reimbursed by them, room charges were planned
to be borne by us as ordinary business expenses. Since the amount charged is too
much and beyond the ordinary room charge, our company will be put in a very
difficult position to give reasonable exp_lanations if we are inquired by someone. 1|
would appreciate if you would reconsider this matter and charge us the original rate
(free upgrade to Villa) since the party directly dealing with [sic] on this matter is our
company rather than the each [sic] individual guest.”(Emphasis added.)’

B On or about December 10, 2010: After e-mails and phone messages following Mr,
Shoji's September 20, 2010 e-mail, Mr. Coughlan has a phone conversation with Mr.
Shoji, in which he advises Mr. Shoji that, after internal Wynn Macau discussions, the
final decision was that Wynn Macau would not provide the requested free upgrade for
the Villa occupied during the September 2010 visit.”®

The foregoing recitation of facts surrounding the September 2010 visit of Chairman
Naguiat and his party to Wynn Macau demonstrates several significant elements of that visit:

B Mr. Okada considered these guests to be very important to his company.

B An effort was made from the outset to conceal Chairman Naguiat’s identity and
official status, to the point of not even wanting to advise Wynn Macau management
and staff.

W  With Mr. Okada's knowledge, Chairman Naguiat and his'family were provided with
approximately US 20,000 cash to use for gaming and also shopping

B Mr. Okada’s representative sought to have Wynn Resorts fund a portion of the
expenses incurred by Chairman Naguiat and his party, i.e., the free upgrade to a Villa.

" E-mail from Y. Shoji to |. Coughlan, November 10, 2010 [See Appendix); interviews of |. Coughlan, December
29, 2011 and January 5, 2012,

™ Interviews of I. Coughlan, December 29, 201 land January 5, 2012; e-mail smng between 1. Coughlan and Y.
Shojii and others, September 20 to December 9, 2010, subject: *Invoice and Statement for September Stay.” [See
Appendix]
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B Mr. Okada’s representative expressed apprehé}nsion about Universal being able to
justify the level of expenditures in the event of future inquiries,

There is evidence that Mr, Okada personally directed the payments and gifts provided to
Chainman Naguiat and his family during their luxury stay at Wynn Macau’s most expensive

-accommodation in September 2010. On October 5, 2010, Mr. Araki sent an email to Wynn

Macau in order 10 arrange for a “second group of PAGCOR” checking into Wynn Macau on
October 8, 2010. Clearly referring back 1o Chairman Naguiat’s stay less than two weeks earlier,
Mr. Araki writes: “Our Chairman Okada once again instructed us to take care of the group, but
not like last time meaning that we will not take care of their room charges and others.”
(Emphasis added). Mr. Araki, who worked for Mr. Okada and personally supervised Chairman
Naguiat’s luxury stay at Wynn Macau, appears to confirm Mr. Okada’s personal knowledge and
control of the payments for Chairman Naguiat.”

It is significant 1o note that the leadership of PAGCOR, which is appointed by the
President of the Republic of the Philippines, changed effective June 30, 2010, when Benigno S.
Aquino [I assumed office as President of the Republic of the Philippines, succeeding Gloria M.
Arroyo. Former PAGCOR Chairman Efraim C. Genuino, an Arroyo appointee, left office
effective June 30, 2010, and Cristino L. Naguiat, Jr., President Aquino's appointee, assumed the
position of Chairman and CEQ of PAGCOR on July 2, 2010.

A review of the Aruze City Ledger Account records reveals that, after June 30, 2010,
there are no charges attributed to Mr. Genuino or any of his family members who collectively
had three (3) separate stays at Wynn resorts (Macau or Las Vegas) while Mr. Genuino was

- PAGCOR Chairman.'® Conversely, the Aruze City Ledger Account reflects charges for

Chairman Naguiat, his family, and key PAGCOR staff from Chairman Naguiat's ‘*new”

administration only after Naguiat became PAGCOR Chairman. This sequence is evidence that

the hosting of these persons at Wynn Resorts, and payments made for them through the Aruze
City Ledger Account, are solely related 1o PAGCOR, the Philippines government agency in
charge of licensing and regulating Mr, Okada’s business interests.

It is also clear that, having already received approval from PAGCOR in 2008 for a
Provisional Licensing Agreement to develop a gaming business in the Philippines, Mr. Okada
had a strong and continuing motive through 2010 and beyond to maintain favorable relations
with the Chairmen and senior officials of PAGCOR. As previously noted, PAGCOR's primary
governmental mission is regulating paming businesses in the Philippines. Mr, Okada’s project
in Entertainment City Manila was prominently featured in PAGCOR's annual reports for

* Email from Matt Araki 1o Beatrice Yeung dated Oclober 5, 2010. [See Appendix]

1™The sole exception identified, Rodolfo Soriana, Jr., is listed on the Aruze City Ledper Account as having a single

room charge on August 18, 2010. {See Appendix]
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2008,'%'2009'°2 and 2010.'” The 2010 Annual report features photos and messages from
Chairman Naguiat, and several other members of the new PAGCOR leadership. The 2010
Annuzl report makes it clear that two of the proponents, Bioomsbury and the SM Consortium,
are constructing their resorts and are expected to complete their first phase within 2014. The
other two proponents (one of which s Tiger, the provisional licensee for Mr. Okada’s casino
project) are in the initial design stages and are expected to break ground in 2012.

The continuing coverage of Mr. Okada’s Manila Bay Resorts project in PAGCOR’s
annual reports indicates that PAGCOR’s interest in and oversight of this project did not stop with
the granting of the Provisional Licensing Agreement in 2008. Indeed, the very nature of the
Provisional Licensing Agreement requires continued oversight by PAGCOR officials. As
Lazaro advised, the Provisional Licensing Agreement was issued in relation to the “Bagong
Nayong Philipino Manila Bay Tourism City” project, which is also referred to as “PAGCOR
City.” PAGCOR City is envisioned to be a Las Vegas-style gaming and entertainment
complex. The project was designed to attract proponents with established experience in the hotel
and gaming business. PAGCOR released the “Terms of Reference,” which detailed a list of
requirements to which project proponents must conform in order to qualify for a PAGCOR
license to operate within PAGCOR City.

The “Terms of Reference™ section provides, in pertinent part, a mandatory Minimum
Investment of US 1 Billion, consisting of both equity and debt, and the submission of an
associated Project Implementation Plan within 120 days from signing of the Provisional License
and approval by PAGCOR (Paragraph 4, Section ll, Terms of Reference). Furthermore, within
30 days of signing of the Provisional License, proponents are required to submit a Performance
Assurance Bond in the amount of PHP 100 Million to guarantee the completion of the
project (Paragraph 8, Section 1I, Terms of Reference). Within 15 days of signing of the
Provisional License, proponents are also required to open an Escrow Account (with an initial
deposit of at least US 100 Million} through which funds for the project will pass. This Escrow
Account must maintain a balance of at least US 50 Million. (Paragraph 9, Section 11, Terms of
Reference).

Specifically, paragraph 13 of the Terms of Reference states the following in relation fo
achieving a regular, non-provisional, Casino Gaming license:

"I PAGCOR 2008 Annual Report, pp. 12-18, viewed January 25, 2012 af hitp://www.pagcor.ph/annug|-
reporis/annual-2008/papcor-anmial- -2008.html, [See Appendix]

% PAGCOR 2009 Annual Report, pp. 16-19, viewed January 25, 2012 at http://www pagcor ph/annual-

ll'eFoﬂsfggggal-!l}ﬂgﬂ;agcor-gnnug!-remﬂ-ZﬂﬂQ.hlml. [See Appendix]

% PAGCOR 2010 Annual Report, pp. 24-26, viewed January 25, 2012 at hitp//www.pagcor.ph/annual-
reports/annual-2010/pagcor-annual-repori-201 0.html. [See Appendix]
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“13. Issuance of License

A Provisional License will be issved to the winning proponent effective for
the duration of the project development period and shall not exceed the
approved completion date of the whole project.

The Regular Casino Gaming License will be issued upon completion of the
Project and upon approval by PAGCOR of the report detailing the actual
lotal cost of the Project to ensure the proponent’s compliance with the
approved project cost based on the Project Implementation Plan, The term
of the License shall not exceed the term of PAGCOR as specified in RA
9487. : : '

No sub-license will be issued nor allowed.” (Emphasis added.)

Thus, a Regular Casino Gaming License will be issued by PAGCOR upon (1) completion of the
Project and (2) compliance with the approved project cost as approved by PAGCOR, based on
the previously submitted Project Implementation Plan, including all other conditions as may be
stipulated in the Provisional License Agreement.'™ Clearly, PAGCOR maintains an active
regulatory role over gaming businesses alter the issuance of a provisional gaming license. An
operator who has already been granted a provisional license, therefore, would have a powerful
business incentive 1o maintain favorable relations with PAGCOR’s Chairman and senior
leadership.1%? |

Finally, the PAGCOR officials with whom FSS spoke in December 2G11 indicated that,
upon “taking over” from the Genuino Administration in 2010, they conducted a review of
previously granted gaming licenses to ensure that all issuance decisions had been done properly,
indicating that the Naguiat Administration was exercising close review in monitoring of all
licensees, including Mr. Okada.

"4 See research of Michelle Lazaro as expressed in her email dated January 30, 2012 1o Mike McCall; See also
“Terms of Reference” that were atteched to the email. [See Appendix]

195 A recent example of the extent of PAGCOR’s continuing oversight of gaming operators can be found in the
August 2011 issue of Inside Asian Gaming magazine. An article therein reporied on claims by gaming operator .
Thunderbird Resorts, Inc. (“Thunderbird”) that PAGCOR had unlawfully atiempted to force Thunderbird, through
various allegedly selective enforcement actions, to renegotiate the revenue sharing agreement it had signed with the
previous PAGCOR Jeadership under Mr. Genuino. See “Ball of Confusion,” dated August 10, 2011, /nside Asian
Gaming, online edition, viewed January 26, 2011 at hito://www.asgam.com/featuyes/item/]1 238-ball-of-
confusion.html. In the September 2011 issue, PAGCOR responded by making reference to various regulatory or
enforcement functions it had been carrying out with regard to Thunderbird's casinos, up through the time that the
dispute became heated. Among the functions mentioned were “resident monitoring teams™ in Thunderbird casinos to
“...guarantee the fair conduct of games.,.” as well as PAGCOR’s serving of a notice of closure to Thunderbird in
response to the disputed issues. See “Philippines Gaming Regulation—The Untold Story™, dated 23 September
2011, Inside Asian Gaming, online edition, viewed January 26, 2011. [See Appendix]. These statements by
PAGCOR clearly indicate that PAGCOR maintains active regulatory monitoring of licensed gaming businesses in
the Philippines and claims the autherity o close down licensed operators.
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Mr. Okada’s hosting and payments on behalf of PAGCDR Chairman Naguiat and his
family at Wynn Macau, was most likely related to Mr. Okada’s business interests in the
Philippines, and would therefore constitute a prima facie violation of the FCPA both by Mr.
Okada as well as by Aruze USA, Inc,

4. Possible Pattern of FCPA Vlolations Regarding Korean Government Officials

As stated previously, in recent years, Mr. Okada has been pursuing development of a
resort complex in the Incheon Free Economic Zone in the Republic of Korea. Jong Cheol Lee,
the Commissioner of the Incheon Free Economic Zone Authority, and apparently an Incheon
government official, announced the signing of a Memorandum of Understanding on
approximately October 27, 2011, between the Incheon Free Economic Zone (*IFEZ") and Okada

Holdings Korea to develop a casino resort near the Incheon International Airport.

106

A review of the Aruze City Ledger Account disclosed charges paid for Jong Cheol Lee
and other guests of his party at Wynn Las Vegas and Wynn Macau for the pericd November

- 2010 to June 2011. Registration documents provided by Wynn Resorts disclosed annotations for

Mr. Lee and three other guests, indicating: “Share with Incheon Free Economic Zone.”
According to the Aruze City Ledger Account, the following amounts were paid for govermment

Lee and his party:
Name Relationship to Location and Date of | Total Charged to
Incheon Free Stay Aruze City Ledger
Economic Zone Account

Jong Cheol Lee Commissioner WLV Nov 16-18 1,597.16
2010

WM June 2011 1,134.55

Woo Hyeung Lee Unknown WLV Nov 16-18 843.89
2010

WM June 2011 1,083.22

Min Yong Choi Unknown WLV Nov 16-18 507.50
2010

Ki Dong Hur Unknown WLY Nov 16-18 779.20
2010

TOTAL PAID 5,945.52

These payments made for and on behalf of possible Korean government officials may be part
of a continuing pattern by Mr, Okada and his associates to commit prima facie violations of the

ea.or. kr/enuw/bs/tour invesiment support/pds/content/ems view 1516066, jsp?potoPase=&it

m—&kegword—. viewed January 14, 2012 [See Appendix]. hitp://blog.deum.net/ikorealimes/60, viewed January
14, 2012. (See Appendix]
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FCPA. However, further investigation is required in order to determine (i} the nature of Mr.
Okada’s relationship with these guests; (ii) whether these guests actually had a government
affiliation at the time of their 2010 visits to Wynn Las Vegas and Wynn Macau, and, (iii) the
status of Mr. Okada’s gaming initiative in Korea.

5. Mr, Okada’s Continving Refusal to Receive Wynn Resorts mandated FCPA
Orientation Training and to Acknowledge Wynn Resorts Code of Conduct

Mr. Okada’s apparent practice and pattern of committing prima facie violations of the
FCPA must also be reviewed in the context of his ongoing and likely future conduct as a
majority shareholder and director of Wynn Resorts, Since August, 2011, Mr. Okada has failed to
make himself available for requisite Wynn Resorts Board of Directors training regarding the
FCPA and compliance. Not only has every other board member accepted and received such
training, but attempts to accommodate Mr. Okada (including Japanese translation of the FCPA
training materials and telephonic availability for the training) have failed.

Moreover, since August 2011, Mr. Okada has also failed even to acknowledge in writing
Wynn Resorts Code of Business Ethics and Wynn Resorts Policy regarding Payments to
Government Officials. Mr. Okada's continuing failure to perform this requisite review and
agreement to comply with Wynn Resorts Ethics and anti-bribery rules and regulations create risk
to Wynn Resorts and its board. Such nen-compliance by Mr, Okada also suggests that he
intends to continue his apparent practice and pattern of making FCPA prohibited payments on a
going-forward basis. Any such future conduct would substantially enhance the risks to Wynn
Resorts and compromise Mr. Okada’s fiduciary duties to Wynn Resorts.

On August 5, 2011, Cheryl Palmer, the executive assistant to Kevin Tourek, sent out an

“email memorandum on Mr. Tourek’s behalf to all board members stating that per compliance

policy requirements, all members must acknowledge in writing on an annual basis having
reviewed {and agreeing to comply with) two separate documents: (1) the Company’s Code of
Business Ethics and (2) Policy Regarding Payments to Government Officials.'” A copy of the
form was attached to the email, as was a copy of both the Code and the Policy. The email asked
for the executed form to be returned prior to August 26, 2011. All of the members of the board,
except for Mr. Okada, returned a signed copy of the acknowledgement. Mr. Okada was
reminded, via emails to his representatives on a number of occasions,’™ as well as via a letter
from Kevin Tourek, dated November 2, 2011, to provide an exccuted copy of the

7 See email from Cheryl Palmer dated August 5, 2011. [See Appendix]
18 See emails contained in email from Kevin Tourek to Robert Shapiro, Esq., dated October 24, 2011. [See
Appendix]
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acknowledgement form no later than November 15, 201 If“‘“’ Mr. Okada failed to meet this
deadline and, as of the date of this report, has yet to provide a signed copy of the form.'"

In addition to his failure to return the fully executed Code of Business Conduct and
Ethics and the Policy Regarding Payments to Government Officials Acknowledgment Form,
which, as previously indicated, was sent out in August of 2011, Mr. Okada has yet to return a
secondary acknowledgement form that was attached to the annual Directors’ & Officers’
Questionnaire {“D&O0 Questionnaire™). This form was sent out to ¢ach member of the board of
directors on January 9, 2012, as part of the overall D&Q Questionnaire packet.'"' The packet
contained instructions to “sign where indicated by the sign here tabs” and asked that the 2012
D&O Questionnaire be returned in its entirety on or before January 27, 2012, The two places
that required Mr. Okada’s signature were (1) on page 26 of the D/O Questionnaire itself, and (2)
on page 50 on the separate Code of Business Conduct and Ethics Acknowledgement Form that
was part of the overall D&Q Questionnaire packet. Though Mr. Okada returned the sighature
page {page 26) of the D&O Questionnaire itself on January 27, 2012,'"? (which was confirmed to
FSS on February 7, 2012), the fact that he has yet to return the separate Code of Business
Conduct and Ethics Acknowledgement Form (which he has unequivocally pledged to do by
virtue of signing on the signature page of the D&O Questionnaire) is telling and is consistent
with his refusal to provide an executed copy of the Code of Business Conduct and Ethics and the
Policy Regarding Payments to Government Officials Acknowledgment Form that was sentto
him in August of 2011. Though Wynn Resorts did not send to Mr. Okada the Code of Business
Conduct and Ethics and the Policy Regarding Payments to Government Officials attached to the
D & O Questionnaire in Japanese language versions, which they did previously with respect to
the code and policy sent out in August of 2011 after a request by Mr. Okada’s attorney, Mr.
Okada has never previously requested that the D & O Questionnaire itself be translated into
Japanese. Mr. Okada was again reminded of his obligation to return the separate Code of
Business Conduct and Ethics Acknowledgment Form (page 50 of the D&O Questionnaire
packet) in an email from Roxane Peper to Mr. Okada’s assistant, Takashi Matsui, on January 31,
2012.'" A copy of the form was attached to the email for Mr. Okada’s convenience. This form
remains outstanding.

19 Gee letter from Kevin Tourck to Mr, Okada, dated November 2, 2011. [See Appendix]

"% Iy a letter dated December 1, 2011 to Robert Shapiro, Esg., outside counsel for Wynn Resorts, Gidon Caine,
Esq., counsel for Mr. Okada, explained that the reason Mr, Okada did not sign the acknowledgment form was due to
the fact that the materials had not been translated into Japanese. As of the date of submission of this Report, Mr.
Okada has not yet submitted a signed copy of the acknowledgment form despite being provided with the requested
translations, which were attached 10 a letter sent via email dated December 27, 2011 from JefTrey Soza to Gidon
Caine. [See Appendix]

""" See Memorandum from Kim Sinatra to Board of Directors and Officers of Wynn Resorts, Limited, dated January
9, 2012, and 2012 Director's & Officers Questionnaire attached thereto. [See Appendix]

"2 See email from Takashi Matsui to Roxane Peper, dated January 27, 2012, [See Appendix]

'Y See email from Roxane Peper te Takashi Matsui, dated January 31, 2012, [See Appendix]
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On February 1, 2012, Barry Brooks, one of Mr. Okada’s attorneys, contacted Kevin
Tourek, senior vice president and general counsel with Wynn Resorts, via email regarding
“address[ing] the request, forwarded to Mr. Okada under cover of a memorandum from Mr.
Wynn, that Mr. Ckada execute and return to Wynn Resorts, Ltd, ("Wynn Resorts") a form of
acknowledgment ("Acknowledgment") in regard to the Wynn Resorts Code of Business Conduct
and Ethics (the "Code"). Most importantly, | wanted to emphasize that Mr. Okada agrees, with a
deep sense of commitment, with the principles set out in the Code and agrees that it is in the best
interest of Wynn Resorts and its sharcholders that he, as a director, be a leader in observing and
advocating for those principles. Also, and in any case, Mr. Okada believes that the requirements
of the Code, and the spirit of those requirements, are keys to the future success of Wynn
Resorts.”' In a follow-up phone call to that email, Mr. Brooks and Mr. Tourek discussed the
ramifications of Mr. Okada not signing the policy, the possibility of interpretation issues, and
concerns over whether Mr. Okada may have any conflict of interest issues. Mr. Brooks also
 asked for a copy of the D & O Questionnaire.'"®

6. Mr. Okada, his associates and companies, Universal have pursued
independently a casino gambling development in the Philippines since 2008.

FSS interviewed Mr. Okada on February 15, 2012 and the results of that interview are set
forth more fully in Section V1.''® In this interview, Mr. Okada asserted that all his efforts in the
Philippines prior to the change of presidential administraticn in the summer of 2010 were
undertaken on behalf of and for the benefit of Steve Wynn and Wynn Resorts, and that he only
undertook to develop a gaming business in the Philippines independently subsequent to the
change of presidential administrations,

On December 20, 2007, Aruze Corp. issued a press release entitled “Business
Realignment and Future Business Development.” The press release stated the following:

“The Company looks to acquire the licenses necessary to operate a casino resort in the Asian
region, including Macau, and to commence operation of a casino resort on its own over the next
business year. . .. For this know-how, which is vital from a management perspective, the
Company intends to enlist the full cooperation of Wynn Resorts, Limited’s Steve Wynn in its
future pursuits regarding this project. For the purpose of successfully operating a casino resort in
the Asian Region on an independent basis, the. Company has received agreement from Steve
Wynn that he will supply all necessary support, including active personal exchange with Wynn
Resorts, Limited...."""’(Emphasis added.)

'™ See email from Barry Brooks to Kevin Tourek, dated February 1, 2012. [See Appendix]

''"* See email from Kevin Tourek to Kim Sinatra, dated February 2, 2012. [See Appendix]

1% Slalements attributed to Okada during the February 15, 2012 interview are based on FSS’ conlemporaneous
notes.

17 See JASDAQ press release for Aruze Corp., dated December 20, 2007, entitled “Business Realignment and

Future Business,” available at: hitp://www.universal-777.com/en/ir/releases/2007/20071220 _e.pdf, [See Appendix]
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On April 25, 2008, Aruze Corp. issued another press release entitled “Casino Project in the
Philippines.” This press release stated the following:

“As announced in its ‘Business Realignment and Future Business Development® press release
issued December 20, 2007, ARUZE GROUP seeks to commence the operation of a casino resort
in the Asian region, which shall be conducted independently by ARUZE CORP. ... Qut of the
above mentioned elements, where essential management-based know-how is concerned, the
Company intends to proceed with the project under the full guidance of Wynn Resorts, Limited’s
Steve Wynn.""%(Emphasis added.)

The press release identifies the location of the planned casino as a plot of land adjacent to
“Bagong Nayong Pilipino Manila Bay Tourism City.”

The language in the press releases suggest that Universal’s intentions from the inception of the
project were to develop a gaming business independently, and not for the benefit of Steve Wynn
or Wynn Resoris, ' |

7. Mr, Okada has stated that Universal paid expenses related to then-PAGCOR
Chairman Genuino’s trip to Beijing during the 2008 lemgics."q

Mr, Okada was asked during his interview whether he met then-PAGCOR Chairman
Genuino in Beijing during the 2008 Olympics. Mr. Okada stated that Universal’s President
Tokuda made the arrangements for Chairman Genuino to travel to the Olympics. Mr. Okada
explained that Mr. Tokuda was involved with the setting of the travel itinerary, When Mr.
Okada was asked if the travel arrangements were “paid by Universal,” Mr. Okada responded
“not 100% perhaps there were people certainly not all but I'm not familiar with the details.” Mr.
Okada was then asked “To your knowledge, did Universal pay any of the associated costs of any
of the travel of Mr. Genuino?” Mr. Okada answered “I don’t know whether or not the travel
expense was paid by them. My understanding is that there was a certain amount of personal
monies being spent from the attendees and participants including Chairman Genuino but I do not
know details regarding this.” Mr. Okada was then asked “But is it your knowledge that some of
those expenses were paid by Universal?” Mr. Okada answered: “Regarding the individual
paymen! of personal monies, whether before or after, it was Universal that put together all of the
expenses,” '

Mr. Okada then explained that since Mr. Okada was previously invited to “one of the
islands in the Philippines so in return well we decided that we would decide to do this in turn so I
too would invite them as well. There was a time from where we had that understanding now that
I recall. So [ may have asked Mr. Tokuda to include this person [Genuino] as well.” The

"8 See JASDAQ press release for Aruze Corp., dated April 25, 2008, entitled “Casino Project in the Philippines,”
available al: hitp://www.universal-777 . comfen/ir/releases/200R/20080425 c_pi2.pdf. [See Appendix]
1% Atiributions from Mr. Okada's interview are based on FSS contemporaneous notes.
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following question was then asked: “If there was a time that Genuino has invited you to the
Philippines and in return for that you may have invited him or had some knowledge that
Universal paid some of his expenses when he came 1o Beijing?" Mr. Okada responded: “Idon’t
like to be invited more than what is necessary because that would miean that I am vulnerable and
I don’t like that. 1 was told that it was paid for and he insisted so [ remember he had to be paid
for in this way. So [ remember that Mr. Tokuda said he should be included as well. I remember
thinking that [ had to return this in some way so | may have made that decislon based on that
memory.” (Emphasis Added). |

Later in the interview, Mr. Okada stated that Chairman Genuino appeared to have a "“few
people” with him at the Olympics and, “I asked my staff why wasn't he around and then my
people said Mr. Genuino had a few people accompany him and he met with them to go shopping
and once | heard that 1 do not recall now but again | don’t have a clear recollection of his
whereabouts.” :

V1. Summary of Mr. Okada’s February 15, 2012 Interview'”

Mr. Okada had four lawyers present over the course of the interview, including a
Japanese interpreter/associate. Mr, Okada was given a full opportunity to answer all questions.
He attended the interview voluntarily and at the end he was asked whether he wanted to explain
anything else. |

A. Apparent FCPA Violations regarding Philippine PAGCOR officials.

1. Mr. Okada admitted going to Macau on or about September 24 2010 to meet with

PAGCOR chairman Naguiat at Wynn Macau. Mr. Araki called Mr. Okada on
either September 24 or 23 to advise that Chairman Naguiat was at Wynn Macau.
2. Mr. Okada stated he flew to Macau from Japan for the sole reason of meeting
Chairman Naguiat.
3. Mr. Okada stated the purpose of Chamnan Nagulat‘s visit to Wynn Macau was
for business — as a new PAGCOR Chairman, Naguiat wanted to better understand
the casino business. Mr, Okada stated that a number of his Universal employees,

including Araki, were at Wynn Macau in order to assist Chairman Naguiat in this

regard.

4. Mr. Okada stated that when he got to Wynn Macau he asked to see lan Coughlan,
Wynn Macau CEOQ.

5. Mr. Okada asked to see and met wnh lan Coughlan at Wynn Macau but.denied
telling Coughlan that the guests were Universal VIPs and that they should be
treated well.

' Certain sections of the report below are presented in an abbreviated form, See the attached notes of Mr. Okada’s

interview for a more expansive description, [See Appendix)
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Mr. Okada emphatically denied saying this and refated that there is no way he
would have said something to that extent regarding special care; “1 would have
said this is a person with a position with PAGCOR, I would have said be normal
and don't do anything out of the ordinary.”

Mr. Okada stated he attended a dinner for approximately ten (10) people at Wynn
Macau and that Chairman Naguiat also attended.

Mr. Okada stated that either Araki, Shoji or Universal paid for the dinner

Mr. Okada said that he did not know whether any other PAGCOR officials
attended the dinner.

10, Mr. Okada stated that he and Naguiat did not discuss any business at the dinner

which would have been rude.

11. Mr. Okada stated that he believed Naguiat's wife was present at the dinner but

that he was not introduced to her.

12. Mr. Okada stated he left early the next morning.

B.

Mr. Okada’s KnoWledge of and Respdnse to Crhairman Naguiat'’s September
2010 stay

. Mr. Okada stated that sometime after September 2010 he learned from Universal

President Tokuda that the cost of Chairman Naguiat’s stay at Wynn Macau
exceeded reasonable entertainment expenses. -

Mr. Okada learned about the excessive September 2010 expenses from Takuda
about three or four months after the events when the bills would come up.

Mr. Okada stated that he was never told the cost of Chairman Naguiat's Wynn
Macau stay nor did he ask anybody that question. |

Mr. Okada stated that he understood that Chairman Naguiat had stayed in the
most expensive accommodation at Wynn Macau. But he said *[ heard later on
that he was in one of the more expensive rooms. | heard this in the context of it
would be a problem regarding our corporate policy....”

Mr. Okada stated that Chairman Naguiat's wife was present at Wynn Macau., Mr.

Okada did not know if his children were present.

Mr. Okada stated that he did not know that any cash had been providcd to
Chairman Naguiat.

Mr. Okada stated that he did not know that Universal employees had tried to hide
the identity of Chairman Naguiat as a guest..

Mr. Okada stated that he did not know how long Chairman Nagulat had stayed at
Wynn Macau.

Mr. Okada denied seeing two (2) emails from Shoji to Angela Lai at Wynn
Macau, dated September 20" and 23rd 2010 respectively, which requested
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reservations for a Universal VIP guest, “who would not be registered,” and
arrangements to provide up to 5,000 US credit for each person staying at
Naguiat’s Villa. Mr. Okada explained that although he saw his name in the email
cc’s, he would not have seen either email because for the most part he does not
use his PC.

10. Mr. Okada stated that internal Universal rules do not permit the payment of cash
to government officials, Mr, Okada stated that no stay in the Villa in Wynn
Macau could cost US 50,000

I 1. Mr. Okada stated that internal Universal rules permitted the payment of
reasonable entertainment expense for government officials but did not know what
amount was permitted.

12. Mr. Okada stated that the cost of Chairman Naguiat’s stay at Wynn Macau caused
a “problem” for Universal and that as a result Araki was fired, and Shoji resigned
after having been scolded by Mr. Okada.

13. Mr. Okada stated that he did not make any changes at his company or give anyone
new instructions as a result of finding out about Naguiat’s stay in September
2010,

14. Mr. Okada said that it was possible that Chairman Naguiat would be billed for the
cost of the stay.

15. Mr. Okada said, when he was asked about a rcfercnce in a Shoji email to posting
all expenses to the Universal City Ledger Account, that he lacked any knowledge
of such an account and said “1 wonder if the City Ledger is in reference to our
internal policy, as long as it is under that ceiling...."

C. Mr. Okada stated that he was aware of only one other puest stay at Wynn
Macau that he believed was improperly paid by Universal.

1. Mr. Okada stated only a few weeks ago he leamed from President Tokuda that
Anthony Genuino, son of former PAGCOR Chairman Genuino, had stayed at
Wynn Las Vegas in Septcmbcr of 2008 and that Universal had paid US 2300 for
his stay.

2. Mr. Okada stated that Genuino would be sent the bill for this cost

3. Mr. Okada denied any knowledge of other PAGCOR officials staying at Wynn
Resorts from 2008 through June 2011 with Universal paying for their expenses.

4. Mr. Okada stated that he had just instructed President Tokuda of Universal to
conduct an investigation into Universal's payment of entertainment expenses.

5. Mr. Okada blamed Shoji as the responsible party for these payments.

6. Mr. Okada stated that he yelled at Shoji for not reporting these matters to him and
would have fired Shoji except that Shoji resigned, Mr. Okada stated that Tokuda
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did report these matters and Mr. Okada believed that Shoji was also in a position
to know all about what had happened but had failed to report it to him.

7. Mr, Okada stated that Shoji was a trusted employee who had worked closely with
him since 2002 and should have reported these matters to him.

8. Mr. Okada stated that they were just starting this investigation and that bills may
be sent to certain of these puests for the expenses which Universal paid.

9. Mr. Okada especially blamed Mr. Shoji since he was the head of the company’s
compliance committee from 2002-2010.

10. Mr. Okada stated that he last met with Chairman Naguiat in the Philippines durmg
January 2012 in order to seek land leasing approval from PAGCOR.

11. Mr. Okada stated that Universal had an expense policy but he didn’t know what
the amounts were. Mr. Okada stated that he was unfamiliar with the specific
details of his compliance policy because he was too high within the company. He
left it to others to handle the details of the policies.

12. Mr. Okada was asked a series of questions regarding about a dozen other
PAGCOR officials who stayed al Wynn Macau or Wynn Las Vegas during 2010
and 2011 for whom Universal paid their expenses.

13. Mr. Okada denied having authorized any of these payments and said that he
would not have authorized such payments if the guests were PAGCOR officials.

14. Mr. Okada stated that on one occasion he met Jose Miguel Arroyo, husband of
Former Philippine President Gloria Arroyo, but did not know that Jose Arroyo
had stayed at Wynn Las Vegas in November 2009, with Universal paying for his
expenses totaling US 4,642.

15. Mr. Okada stated that he met Chairman Naguial approximately 4 or 5 times since
Naguiat’s Chairmanship in June 2010 and that these meetings always involved
official matters.

16. Mr. Okada stated that he told Tokuda in December of 2011 to investigate these
matters.

17. Mr. Okada stated that December was the first time he asked Mr. Tokuda
investigate these charges for Universal.

18. Mr. Okada stated further that Shoji was a trusted employee whom he had met
with “very frequently.” During the lime period in September 2010 when Shoji
was setting up the Naguiat visit, Shoji told Mr. Okada nothing about Naguiat.

D. Okada statements to the Board of Directors Regarding doing business in
Asia '

1. Mr. Okada stated that he could not specifically remember attending a Wynn
Resorts Board of Directors meeting in February 2011,
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2. Mr. Okada stated that he did not remember attending a Wynn Resorts Board of
Directors meeting where bribery was discussed.

3. Mr. Okada denied ever stating to Wynn Resort Directors words to the effect that
“it was a matter of hiring the right people and that you must pay other people.”
He responded *“absolutely not, that’s a lie.”

4. Mr. Okada denied telling fellow board members words to the effect that “you
have to follow local customs and that’s why you have consullants.”

S. Mr. Okada also denied ever stating to fellow board members words to the effect
“I wouldn’t bribe someone but would have someone else bribe that person.”

6. As to bribing someone in the Philippines, Mr. Okada stated that “there is no need
to do that in the Philippines even becausc we are in the position to invest.”

7. Mr, Okada also denied ever stating words to the effect that “in Asia, it is okay to
give gifts to government officials.” His response was “absolutely not.”

8. Mr, Okada stated that he had been a member of the Wynn Resorts Board of
Directors since 2005 or 2006. When asked about his duties or responsibilities as a
director of Wynn Resorts, Okada stated that he had to “ensure socially just
company, there should be no illegal activities, and that I have 1o help them be
successful and grow as a company.”

9. Mr. Okada was asked if he had ever read the Wynn Resorts Code of Conduct to
which he responded, “No because it is in English, no I cannot.”

10. Mr. Okada was asked if he had accepted Wynn Resorts Board of Director FCPA
training in 2011, to which he replied that he had received some documents but
sent them 1o his lawyers,

E. Doing Business in the Philippines

1, Mr. Okada stated that prior to the new Philippine administration taking over in
2010, his efforts to conduct a gambling business in the Philippines were being
done for Wynn Resorts and that he was reporting to Steve Wynn about these
activities.

2. Mr. Okada said before the new Philippine administration in 2010 “All of the
conversation between myself and Genuwine was for the sake of explaining to Mr.
Wynn.” _

3. Mr. Okada stated that a press release from Aruze Corp. dated April 25, 2008, that
announced Aruze would independently operate a casino project in the Philippines,
had not been presented to him for approval. |

4. Mr, Okada stated that neither Steve Wynn nor Wynn Resorts had invested any
money in the Philippine business initiative which he had been conducting since
2008.
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5. Okada stated that Universal had invested between us 300-400 million in 2008 10

acquire the land for the Manila Bay project.

6. When asked whether Mr. Wynn or Wynn Resorts invested any money in the US.

300-400 million purchase, Mr. Okada stated that “Wynn Resorts had no
invelvement whatsoever.”

7. Mr. Okada stated that it was only afier the new Aquino presidency in June of
2010 that he decided to pursue a Philippine gaming project independently.

8. Mr. Okada stated that this land had beén acquired by a company called Eagle |
Land Holdings in which Aruze USA had an ownership interest.

9. Mr. Okada stated that at the time of the land acquisition in 2008, Eagle 1 Land

Holdings was 60% owned by Filipino nationals. However, when asked to identify
the 60% ownership today, he responded “1 know of them | know who they are but

I don’t remember their names.”

10. Mr. Okada stated that he was aware of the Philippine legal requirement that land

be 60% owned by Filipinos.

11. Mr. Okada stated that neither Tiger or Aruze had a provisional gaming license for

the Philippines.

12. Mr. Okada does not know whether a deposit was made by Universal in order to
pursue the Filipino gaming initiative. '

~ 13. It was his understanding that to get a gaming license in the Philippines you
needed to do certain things beforehand and that he asked questions on Wynn’s
behalf as to what had to be done.
14, Mr. Okada stated that Platinum Gaming and Entertainment was a Philippine

company run by Soriano.

15. Mr. Okada stated that he did not know Paolo Bombase or Manuel Camacho as
shareholders of Eagle 1.and Eagle I1.

16. Mr. Okada stated that Masato Araki may have lent his name as a stockholder to
Eagle | and Eagle II but that Mr. Okada did not know the details. Mr. Okada

~ stated that he did not know whether Manabu Kawasaki, who was another

Universal employee, was a stockholder of Eagle | or Eagle I1.

F. Possible Payments by Universal to Korean Government Officials.

Mr. Okada stated that he is interested in the IFEZ for possible investment. Mr. Okada
stated that he personally set up arrangements in 2009 or 2010 for a Korean delegation from the
IFEZ to visit Las Vegas. According to Mr. Okada, this delegation was led by a Mr. Lee, who

was “seconded” to IFEZ by the Korean government. Mr. Okada invited this delegation to see the

Venetian.
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Mr. Okada stated that “at the very beginning” he discussed the “issue of expense” and the
Korean side said they had to pay for their own expenses as government officials. Mr. Okada
stated that the Korean delegation stayed at Wynn Las Vegas and paid for their rooms. When told
that Universal in fact paid for the Koreans’ rooms, Mr. Okada stated *1t’s possible we paid in
advance the first time but then they paid later. | am personally in charge of the Koreans.” When
Mr. Okada was then asked if he knew that was done he responded “] am certain it was done.”

Mr. Okada later repeated that the Koreans paid for their own travel. When advised that
Universal paid for Commissioner Lee and others to stay at Wynn Macau in 2011, and Wynn Las
Vegas in 2010, Mr. Okada stated that “It may have been that we made a temporary payment to
be reimbursed later but in any case for Korea all trips must be applied for with the City Hall and
they need to get prior approval.”

Mr. Okada later repeated that he did not authorize Universal to pay approximately US
6,000 worth of room charges for Commissioner Lee and other IFEZ officials for stays at Wynn
Resorts. When asked if it would be against “Universal’s policy” to pay such travel expenses,
Mr. Okada repeated that the Koreans would pay for their own expenses. He added that “Maybe
it was the case where Universal made a temporary payment to be reimbursed later and all this
would be paid by ‘admin official.”™

G. Mr. Okada Instructs Mr. Tokuda to Conduct an Investigation

Mr, Okada stated that since about 2008-2009, Universal has had both “ordinary” and
“extraordinary” rules about paying entertainment expenses regarding government ofTicials.
However, he stated that he did not know the “specific details.” Mr. Okada stated that “cash”
could not be given but that he did not know the dollar amount limit for providing government
officials with meals.

Mr. Okada stated that afier learning from Mr. Tokuda about the excessive expenses paid
by Universal for Chairman Naguiat’s September 2010 stay at Wynn Macau, Mr. Okada did not
take any steps or give instructions to prevent a recurrence. Indeed, Mr. Okada stated his belief
that Universal’s corporate policy as it exists today is “plenty on its own.”

Mr. Okada stated that “within the last week or so” he learned from Mr. Tokuda that the

son of then-PAGCOR Chairman Genuino stayed at Wynn Las Vegas in 2008 and that Universal

had paid US 2,800 for his expenses. Mr. Okada said this was “inexcusable” and that he had
given instructions to have him [Genuino] billed directly. Mr, Okada further stated that Mr.
Tokuda had found “several more” of these instances but that Mr. Okada did not “know the
details.” Mr. Okada stated that in regard to Chairman Naguiat’s stay at Wynn Macau, perhaps an
invoice should also be sent to him as the customer.

Mr, Okada stated that “it was just yesterday” that he heard from Tokuda about “these
issues being raised.” After being asked what he knew about a list of PAGCOR officials whose
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stays at Wynn Macau and Wynn Las Vegas were paid by Universal from 2008 — 2011, Mr.
QOkada denied any knowledge of these events. However, Mr. Okada stated that “everything 1
believe [FSS] mentioned maiches with what Mr. Tokuda is investigating right now. And I will
have him write a paper that lists all the countermeasures and a progress report and what has been
wrapped up and so forth.” '

Mr. Okada stated that in approximately December 2011, he “clearly instructed” Mr,
Tokuda to conduct an investigation about these matters. At the end of the interview, Mr. Okada
stated that “I will look into all the expense that you have asked about and if it is someone who
has an existing relationship I will for sure bill that person.” '

VII. Conclusions

The investigation has produced substantial evidence that directly relates to Mr. Okada’s
suitability under Nevada law as both a major shareholder and director of Wynn Resorts.

Nevada Gaming Commission Regulations regarding individual suitability issues ¢ncompass,
among other things, a person’s “good character, honesty and integrity,” and whether a person’s
“background, reputation and associations will not result in adverse publicity for the State of
Nevada and its gaming industry” (Section 3.090 of the NRS). The NRS also require that
covered person satisfy the Commission that such person has “adequate business probity”
(Section 463.170, paragraph 3).

Both Aruze USA , a Nevada corporation, and Mr. Okada personally, as a Director, President,
Secretary and Treasurer of Aruze Inc., are covered parties under the jurisdiction of the FCPA.

As set forth above, the investigation has produced substantial evidence that Mr. Okada, his
associates and companies have apparently been engaging in a longstanding practice and pattern
of committing prima facie violations of anti-bribery laws, particularly the FCPA.

The testimonial and documentary evidence appear to prove that, since at least 2008, Mr.
Okada, his associates and companies have made over US 110,000 in payments to his chief
gaming regutators (2) in the Philippines (PAGCOR), their families and associates. Mr. Okada is
building a multi-billion dollar gaming business and operation in the Philippines.

The practice and means of making these payments varied slightly but were regularly and
repeatedly arranged in the same manner. For example, between June 2008 and August 2010,
former PAGCOR Chairman Efraim Genuino (February 2001 — June 30, 2010), his son and other
PAGCOR government officials, were hosted by Mr. Okada, his associates and companies at
either Wynn Resorts Las Vegas or Wynn Resorts Macau. Mr. Okada, his associates and
companies would arrange and pay thousands of dollars to cover the expenses of Chairman
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Genuino, his son and other then-current PAGCOR officials in his party. These payments were
made by Mr. Okada, his associates and companies, using the City Ledger Account, which
contained an average balance of US 100,000 funded and replenished by Universal. International
money transfers and the facilities of interstate commerce were used to make these payments.

There is substantial evidence to show that Chairman Genuino's June 2010 stay at Wynn
Macau was due to the fact that he was then Mr. Okada’s principal Philippine gaming regulator.
This is also demonstrated by the fact that after Chairman Genuino left his PAGCOR office in
June 2010, he and his family were no Ionger the beneficiaries of such payments at Wynn Resorts
facilities.

However, as set forth above in greater detail, Mr. Okada’s current chief Philippine gaming
regulator, Chairman Cristino Naguiat (July 2, 2010 — present) and his family quickly succeeded
Chairman Genuino as the beneficiaries of payments by Universal for stays at Wynn Resorts Las
Vegas and Wynn Resorts Macau (September 2010 in Macau; November 2010 in Las Vegas; and
June 2011 in Macau, just over seven (7) months ago). | |

These payments were made using Mr. Okada’s City Ledper Account, as was done regarding
payments on behalf of the former PAGCOR Chairman. The evidence further suggests that
Chairman Naguiat’s luxury stays at Wynn Resorts facilities were fully known to Mr. Okada, who
actively involved himself in some of the arrangements. For example, Chairman Naguiat’s
September 22-26, 2010 stay at Wynn Resorts Macau luxury Villa 81, the most expensive
accommodation at Wynn Resorts Macau (about 7,000 square feet in size, which then cost about

US 6,000 per day), was intended by Mr. Okada and his associates to be kept secret and concealed

within Wynn Resorts Macau records. Initially, Mr. Okada’s associates arranging for Chairman
Naguiat’s September 2010 stay at Wynn Resorts Macau purposefully withheld Naguiat’s name
and had him registered as an “Incognito” VIP guest of Universal, utilizing the named reservation
of “Rogelio Bangsil” (another then-senior PAGCOR official). Chairman Naguiat then stayed at
the Wynn Resorts Macau for four days, together with his wife, three children and a nanny,
without ever once introducing himself to the constantly attending Wynn Resorts Macau VIP
service managers. -

~ Mr. Okada’s associate, who made this reservation for Chairman Naguiat, requested a “more
gorgeous room, such as “Villa” and “the best butler,” for this unnamed “VIP for Universal,” who
turned out to be the chief gaming regulator for the Philippines. The evidence also shows that on
September 24, 2010, Mr. Okada personally made clear (via an interpreter) to lan Coughlan, the
Wynn Resorts Macau Executive Director and President, that Chairman Naguiat and his party
were important guests and that Mr. Coughlan should make sure that his staff took good care of
them. The evidence further shows that on the evening of September 24, 2010, Mr. Okada hosted
a dinner at Wynn Macau for Chairman Naguiat (and approximately |3 others). The US 1,673.07
cost of this dinner was charged to Mr, Okada’s room.
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The testimonial and documentary evidence also shows that despite deliberate attempts to
conceal Chairman Naguiat’s identity while a guest at Wynn Resorts Macau in September 2010,
hotel staff, acting on their own, soon identified Chairman Naguiat by means of a photo from the
PAGCOR website. Their interest in doing so was sparked by the fact that the senior PAGCOR

guest known to them, Mr. Bangsil, exercised great deference to Chairman Naguiat, who the staff

determined must be the ‘boss’. Nevertheless, the VIP service providers continued to refer to
Chairman Naguiat only as “sir,” thereby following the wishes and directions of Chairman
Naguiat and Mr. Okada’'s associates. The evidence also shows that several weeks after Chairman
Naguiat’s intended “Incognito” stay at Villa 81, Mr. Okada’s associates became concemed about
the high cost of Chairman Naguiat’s luxury stay at Wynn Resorts Macau. Specifically, Mr..
Okada’s associate adviscd Wynn Resorts Macau that the amount being charged for Chairman
Naguiat’s stay was too much over an ordinary business expense. Mr. Okada’s associate then
asked if Wynn Resorts Macau “could reconsider the matter [Chairman Naguiat’s stay] and
charge us [Mr. Okada’s company] the original rate [and free upgrade to a Villa] since the party
directly dealing with on this matter is our company [Mr. Okada’s company] rather than each
individual guest [Chairman Naguiat].” Mr. Okada’s associate further stated that *since the
amount charged [for Chairman Naguiat] is too much beyond the ordinary room charge, our

company [Mr. Okada's company] will be put in a very difficult position to give reasonable
explanations if we are inquired by someone.” (Emphasis added).

Despite Mr. Okada’s associate’s efforts to have Wynn Resorts Macau reduce these payments

and assist in covering up the beneficial amounts received by Chairman Naguiat, Wynn Resorts
Macau denied this request.

Mr. Araki’s later email (“Our Chairman Okada once again instructed us 1o take care of the
group [PAGCOR], but not like the last time....”) to Wynn Macau, dated October 5, 2010, also
tends to confirm Mr. Okada’s personal knowledge and direction of the payments made on behalf
of Chairman Naguiat and his family for their luxury stay at Wynn Macau for September 22-26,
2010.

The evidence also shows that on September 24-25, 2010, Mr. Okada’s associates obtained a
total of US 20,000 cash from Wynn Resorts Macau's main cage as “cash advances” for
Chairman Naguiat, his family and party. This same associate of Mr, Okada remurned
approximately US 503 of this advance on September 26, 2010 as the remainder from Chairman
Naguiat’s party. Mr. Okada’s City Lcdgér Account was again used to pay for this advance,

The evidence also shows that the PAGCOR-related payments made by Mr. Okada and his
associates are not the result of any misunderstanding of the applicable anti-bribery laws,
including the FCPA. Conversely, by his own statements and declarations to fellow Wynn
Resorts Board members, Mr. Okada apparently believes that there is nothing wrong with making
payments and gifts to government officials when doing business in Asia. When advised by
fellow directors and Wynn Resorts lawyers that such payments are bribes strictly prohibited by
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the FCPA and other laws, Mr. Okada responded that third party intermediaries or “consultants”
can be used to make the payments, |

The best evidence of Mr. Okada’s belief that it is permissible to make payments to
government ofTicials is his admission that Universal paid expenses for then-PAGCOR Chairman
Genuino’s trip to the 2008 Beijing Olympics. Mr. Okada explained that since Mr. Genuino had
previously invited Mr. Okada to “one of the islands in the Philippines,” Mr. Okada and
Universal’s President Tokuda in turn had Universal pay for expenses related to Genuino's trip to
Beijing, which Mr. Okada stated was aranged by President Tokuda. This admission by Mr.
Okada is consistent with his February 24, 2011 statements to board members that there is nothing
wrong with making payments and gifis to government officials.

The evidence about the corporate structures utilized by Mr. Okada and his associates to
initiate his multibillion dollar gaming business in the Philippines also appears to demonstrate Mr.
Okada's intent to do business as he desires, regardless of the applicable laws and regulations.
FSS’s examination of the corporate documents relating to Mr. Okada’s gaming initiative in the
Philippines appears to show that he has used a complex web of corporate structures and
companies to evade laws which require Philippine nationals to own 60% interest in all real
estate. A separate legal analysis by a Philippine attorney confirms this finding and suggests that
Mr. Okada’s Philippine gaming initiative has been set up in violation of applicable law.

Additionally, the preliminary evidence also shows that in connection with Mr. Okada’s
efforts to develop a gaming business in IFEZ, Mr. Okada and his associates may be engaging in
the same pattern of proscribed payments to povernment officials, The preliminary evidence
shows that in October 2011, Mr. Okada’s company signed a Memorandum of Understanding
with IFEZ to develop a casino resort near the Incheon International Aimport. Preliminary
information indicates that IFEZ is overseen by the Incheon Free Economic Zone Authority,
apparently part of the City of Incheon government. Mr. Okada’s City Ledger account refiects
that from November 2010 through June 2011, four {4) individuals, including IFEZ
Commissioner Jong Cheol Lee, had two stays at Wynn Resorts Las Vegas and Wynn Resorts
Macau, where payments totaling US 5,945.52 were made on their behalf through Mr, Okada’s
City Ledger account, Preliminary internet research identifies Jong Cheol Lee as the current
IFEZ Cominissioner, a position he has held since July 2010. [t is not clear at this preliminary
stage i) whether Mr, Okada’s announced gaming investment and operation within IFEZ has
received any gaming licensing, and ii) whether the three (3) guests who accompanied
Commissioner Lee were then Korean government officials.

The Investigation has established that despite requests by Wynn Resorts since August
2011 that Mr. Okada acknowledge in writing that he has reviewed (and agreed to comply with) -
Wynn Resort’s “Code of Business Ethics™ and “Policy Regarding Payments to Government
Officials,” Mr. Okada has failedto doso.
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Finally, Mr. Okada was interviewed by FSS on February 15, 2012 by FSS and was given
the opportunity to present his version of the facts. Mr. Okada denied knowledge of Chairman
Naguiat staying “incognito” at Wynn Macau in September 2010. He also denied knowledge that
Mr. Shoji was actively involved in arranging for Chairman Naguiat's stay. Although Mr. Shoji’s
emails asking that Chairman Naguiat's identity be kept secret, and that Chairman Naguiat be
provided with cash in connection with his visit, were copied directly to Mr. Okada, the latter
stated that because he rarely uses his personal computer, he would not have seen such emails.
Mr. Okada acknowledged flying to Macau on September 24, 2010 in order to visit Chairman
Naguiat but denied telling lan Coughlan that Chairman Naguiat was an important Universal
guest who should be treated well. Conversely, Mr. Okada stated that there is “no way” he would
have said something like that, but would have said “be normal and don’t do anything out of the
~ ordinary.” The substantial evidence relating to Chairman Naguiat’s September 2010 stay at
Wynn Macau, including emails, Coughlan’s statements, and the facts and reasonable inferences

regarding this evidence, cast substantial doubt on Mr. Okada’s credibility.

Mr. Okada also vehemently denied making statements to fellow board members to the
effect that doing business in Asia requires and permits bribes to be made to government ofTicials.
Mr. Okada’s denials are directly contradicted by many of his fellow board members.

Similarly, Mr. Okada insists that all of his efforts to establish a gambling business in the
Philippines prior to 2010 were undertaken solely on behalf of Wynn Resorts. His insistence is
largely contradicted by the actions which he undertook. First, Mr. Okada and Universal invested
US 300-400 million to buy property in the Manila Bay Entertainment Zone, which was to be
used for his gaming operation. Mr. Okada admitted that Wynn Resorts had “no money involved
in this investment.” Secondly, Mr. Okada and Universal set up an elaborate corporate structure
in order to initiate, and operate in the future, a multimillion dollar casino operation. Wynn
Resorts had no participation in any of these corporate initiatives or structures, all of which were
controlled by Universal and Mr. Okada. Third, the provisional gaming license, which is required
in order to establish a gaming business in the Philippines, was procured by Mr. Okada and his
companies, without any relation to Wynn Resorts. Finally, when shown an April 25, 2008 Aruze
Corp. press release, which states that the Aruze casino operation will be independently
developed by Aruze with the mere intent that Wynn Resorts help guide its project, Mr. Okada
denied any knowledge of this press release.

In sum, the substantial evidence developed by this investigation and set forth above,
based on witness interviews, public information, documentary and electronic data, provide the
Compliance Committee and Board of Directors a factual basis to review Mr. Okada’s continued
suitability to be a major sharcholder and director of Wynn Resorts.
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PETER C. SHERIDAN, Nevada State Bar No. 10987
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10250 Constellation Boulevard, 19th Floor

Los Angeles, California 50067
Telephone: (310) 553-3000
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KIRK B. LENHARD, Nevada State Bar No. 1437

klenbard@BHFS.com

TAMARA BEATTY PETERSON Nevada State Bar No. 5218

tpeterson@bhfs.com

NIKKI L. BAKER, Nevada State Bar No. 6562
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BROWNSTEIN HYATT FARBER SCHRECK, LLP

100 North City Parkway, Suite 1600
Las Vegas, Nevada 89106-4614
Telephone: (702) 464-7036
Facsimile: (702) 382-8135

Aﬁorn@s for Respondent
Wynn Resorts, Limited

" DISTRICT COURT
CLARK COUNTY, NEVADA

KAZUO OKADA, an individual,
Petitioner,
\'4

WYNN RESORTS; LIMITED, a
Nevada corporation,

Respondent.

| Case No.:  A-12-654522-B
Dept. No.: XT

Respondent Wynn Resorts, Limited ("Wynn"), by and through its counsel, the law firms
of Glaser Weil ka Jacobs Howard Avchen & Shapiro,. LLP and Brownstein Hyatt Farber
-Schreck, LLP, hereby opposes Petitioner Kazuo Okada's ("Okada") Petition for a Writ of

21658\ T2\1638523.7

RESPONDENT'S OPPOSITION TO PETITION
FOR A WRIT OF MANDAMUS

Date: February 9, 2012

Time: 9:00 a.m.
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Mandamus and Memorandum of Law in suppert of the- same Tilod on January 11, 2012 (thé
“Petition™). This Opposition ig made and. based on the following -Mgmorandun:f of Points and
H LAﬁthqrities,' the attached exhibits, the pleadings and ﬁapers on file herein, and the argument of
coungel at the hearing on the Petition. | : |

DATED this 27" day of January, 2012.
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" KOBERT SHAPIRO
Pro Hac Vice (Pending)

‘No. 5218
. tpeterson{@bhfs.com

- Las Vegas, Nevada 89106-4614
‘Telephane: (702) 464-7036

rs{@glaserweil .com - .

PETER C. SHERIDAN, Nevada State Bar No. 10987
psheridan{@glaserweil.com :

GLASER WEIL FINK JACOBS"

HOWARD AVCHEN & SHAPIRC LLP

3763 Howard [Tughes Patkway, Soite 300 o
Las Vegas, Nevada 89169 ‘ J
Telephone: (702) 650-7900

Facsiinile: (702) 650-7950

10250 Constellation Boulevard, 19th Flom
Los Angeles, California 90067

Te[ePhone: (310) 553-3000 o o et

Facsimile; (310) 556-2920

KIRK B. LENHARD, Nevada State Bar No. 1437
klenhard@BHFS.com
TAMARA BEATTY PETERSON Nevada State Bar :

NIKKI L, BAKER, Nevada State Bar No, 6562
nbaker@bhfs.com '
BROWNSTEIN HYATT FARBER SCHRECK LLP
100 North City Parkway, Suité 1600 - -
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Attorneys for Respondent
Wynn Resorts, Limited
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MEMORANDUM OF POINTS AND AUTHORITIES
I. INTRODUCTION | | |

* Rather than raise his "concerns” over how Wynn or Wynn Macau, Limited ("Wynn

Macau"} has spent funds or his alleged need to scrutinize additional books and recoxds of Wynn-

with Wynn's Board of Directors or Wymn's Compliance Cominittee, Okada opted 1nstead to

| pnbhcly air his purported grievances through his Petition, utilizing innuendo, hyperbole, half-

hnths and sweeping genemhzanons In the Petition, Okada seeks books and records concermng

the following: (1) how Wynn spent money nwested by Aruze USA, Inc. (“Aruz&") in a different

company len fo twelve years ago; (2) the stockhoiders.agreemcnt between private non-parties, -
Artuze, Mr. Wynn and Ela_iné Wynn; and (3) the donation nf HES$! billion A($135 wmiilion} by
Wynn Macau, also a non-party, to the University of Macau over a tetm of ten years, a rmattegr |
approved by a 11-1 vote of the Wynn Board afler naneiving information abont the donation and
discussing the donation, including Okada's dissenting vinws

| Putting as1de the key fact that Okada has received cuuntlcss Wynn documents over the
last fen or so years, the rather obvious fruth is that even if the Court gives Okada every beneﬁt of

the doubt, lils requests are nothing more than stockholder inspection requests on behalf of'Aruza.

- Aruze is a wholly-owned 'subsidiary of Universal Entertainment Corporation ("Universal"), of

which Okada is the majority owner. Both Okada and Aruze loow, however, ﬂiat_stockhulqlérs of
Wynn do not have inspection rights under NRS 78.257, as the Nevada Legislature does not aiford
those rights to -stocknol_der_s of public companies that are timely with their SEC filings (as Wymn
ig), - Thus, if Aruze were transparent and ﬁtcd this_Péﬁﬁnn for its own account, rather thn_n styling
it as a director demand by Okadn, the Court would deny the Petition out of hnnd. As a result,
Okada has, ﬁgnrati.vely speaking, taken off his "Aruze stockhoidér" hnt aid put on kis "Wymn

director" hat for the Petition, in an attempt to falsely cloak the stonkho]dér inspection requests by

- Aruze with the gloss of a request from a director. In doing sn, Okeda is promoting form over

substance, as is evideni from the nature of the information requested 1o be inspected. This

maneuver should be flatly r¢jected by the Court.

21658\ T2\ 638573.7 - 3
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What is more, Okada fails to allege, mucky less EStabliéh, tlrat the alleged lack of any of the

documents in his requests now precludes or inhibits the proper performance of his respopsibilities

- as a Director. Okada does concede, as he must, thet there is no statute or reported case law in

Nevada that creales or recognizes,- either expressly or indirectly, a director's "unfettered,"

"absolute," and *without restriction" right to inspection, For this reason alone, Okada cannot
oyercome 'Ithe thrl.ashold hl_xrdle of esfablishing that he has a clear right to the_.drastic_relief hé
seeks. Indeed, O.kéda does not {because hc'cén_not) cite to one single case from Nevada whercin a
court entered an extraordinary writ of manﬁamus reciuiring a corporation to provide a directof

with such 111spec:t1011 rights, Though ancient in ifs origins and potent in its effect, wuts of

" 'mandamus are rarely used and, even then, only in e}{traardmmy situations. Yet that is pr ec:sely

what Okada 1s asking the Court to employ here,
In sum, Wynn does not ask the Court to reject the notion that the board of directors of a

Nevada corporafion must act on an informed basis; in fact, NRS 78.138(3) presﬁnes that

- directors have informed themselves when deciding business matters. Nevertheless, Nevada law

does not afford Okada or any other individual director the right to do an end run around the

express statutory limitations Von stockholder inspection rights or to play detective, while

unnecessarily distracting and burdemng Wynn's management with the endless task of satisfying

his unfounded and una1t1culatec| eoncerns.” To accept Okadas Pet1uon, and ﬂleneby adopt his

conclusions, the Court would be sanclioning a fishing expedition every time a director of a

Nevada corporation happens to disagree with a business decision made by the corporation's board

of directors. Nothing ébout Okada's Peﬁtion warrants such anunworkable and inequitable result.

For any or all of the reasons set forth herein, Okada's Petition should be denied.
II.  BRIEF FACTUAL BACKGROUND

A. ~ Wynn's Formation. Ownership And Feadership,

The Court's analysis of Okada's Petition necessarily begins with an wderstanding of the

formation, ownership and leadership of | Wynn. Aﬁproximately twelve years ago, in April of .

2000, Stephen A, Wynn (“Mr.‘ Wynn'™y formed and invested in Valvino Lamore, LLC
("Valvino"). (See Nevada Secretary of State, "Valvino Lamore, LLC," attached hereto as Exhibit

216SMITNIEIBSILT : 4
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A) In October, 2000, Aruze invested in Valvino 4nd became a member the'l'eof.‘ The purpose of

Valvino was fo develop the property formerly known as the Desett Inn into a world-class resori-

casino. In April, 2002, the members of Valvino each made additional cépital contributions, with

Aruze contrlbutmg $120 :rmlhcm to Valvino. Wynn was incorporated under the laws of the State
of chada on June 3, 2002, (See Nevada Secretary of State, "Wynn Resorts, Limited," attached
hereto as Fxhibit B.) In September of 2002, Valvino's members contributed 100% of their
members' interests in Valvino in cxchange for common stock in Wymn, Valvino 1eme;i115 a
Wﬁoﬂy-owned subsidiary of Wynn, |

| Wynn is a world-class developér and’ d]ic;ator of destination 1'3301't-casi1.105. (See
generally Wynn's Form 10-k, filed with the Se’cmiﬁ'es and Exchange Commission (the ';SEC")_ on
Mar. 1, 2011, attached hereto as Exhibit C.) More specifically, Wynn owns and o‘paratcs r_esm't-.‘ :
casinos through its subsidiaries, Wynn Las Vegas, LL.C ("Wynn Las Vegas") and Wynn Macau,
(Id.) . Wynn Las Vegas, a Nevada limited liability cotnpany that is wholly- mw_vnecf and managed by
Wynn, operates the Wynn Las Vegas and Encore resort-casinos in Las Vegas, Nevada, (/d))

Wynn Macau, 2 Cayman Islands company that is publicly-traded on the Hong Kong Stock

"Exchange, and of- which Wynn- owns a inajority share, through its Wholly—(mmed- subsidiarf, :

Wynn Resorts (Macau) SA, operates the Wynn Macau and-Encore at Wynn Macau resort-casinos
in Macaq. | (Ic_f.) _ |
" Wynn itself is publicly-traded on NASDAQ, and has issucd approxtmatcly 124,620,408
optstanding sharqs. (Id) Of Wynn's 'outsmn&mg sllares;, approximately 19.7% are held Ey Aruze.
With holdings f;'aiued at appﬁﬂmately $2.9 billion, Aruzc'ié one of Wynn's largest sharcholders.
(See Wynn's Schedule 14A, filed with thé SEC on April 7, 2011, attached hereto aé_Exl:.ibit D)
Wynn is governed by a 12-member Board.of Directors; comprised of Mr. Wymn
(Chairman of the Board and Chief Executive Officer), Okada, Russell Goldsmith, Linda Chen,
Dr. Ray R. Irani, former Nevada Governor Robert J. Mil'ler, John A. Moran, Alvin V. Shoe_mdker,
D. Boone Wayson, Elaine P, "Wynn. ("Ms. ‘_ann“), Aflan Zeman, and Marc D, Schorf :

* (collectively, and where appropriate, the ‘.'Wymi Directors” ar the "Wynn Board"). (See Ex. C.)
‘Notably, Okada became a Wynn Director in 2002, and has signed every Wynn SEC Form 10-K

21658\ TAI638531.7 S 5
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W | ] filing (which includes éudi:ted financial statements) since the 2003 fiscal year.l (See WYDD_'_S.FOI‘_[I; 2
2| 10-Ks from 200?; to present, attache:d hereto as ExhibitlE.) Okada is also a non-executive director
. 3 { of the Board of Directors of 'Wynn Macau (the "Wyhn Macﬂu Boald" (See Wynn Macau 2010
4 | Annual Repott, attached hereto as Exhlbl‘t F) Also playmg a crucial role in the governance of -
-8 Wynn. is a Compliance Comrrut‘tee (the "Wynn Comipliance Commﬂtee"), comptised of Robert J.
6 F Miller, Marc D. Schorr, and John Strzemp. (See Ex. D.) The Wynn Compliance Commiitee,
7 1equ1rcd of all Nevada gammg hcensccs is tasked with investigating and ensurmg Wynns
i 8 comphan::e with all rules and regulations governing the cmnpany (See id)
9 B. Wynn's Board Approves Charitable ]_)anation To The Universify Of Macau,
N 10 | Néaﬂy eight months ago, on Apuil 18, 201 1, thE-Wyﬁn Board atiended a joint meeting -
| g 13 \n;ith the Wynn Macau .Boatd-, which lllappens periodically for conver%ienm: given the fact that
. E . 12 u Wynn is the majority owner of Wynn Macau,! At the joint meeting, he Wynn Macay Board
' EEE_ 13 | considered, among other things, whether to make a charitable donation to the University of
} %é%% . 14 | Macau in the-amount of approximately $135 million'oxra:r fen years. N'otahly,- the &ectﬁrs of’
‘ E E 2% 15 | both the Wynn Macau Board and the _Wynn Board, including Olkada, received information about
E g 16 | the potential donation prior to the joint 1neeti.ng.f Okada does not assert otherwise in his Petition.
- ' § 17 Fbll_owing a detailed discﬁssion,- the Wynn Macau Board end the Wynn Board each held votes on:
. 18 || whether Wynn Macau should make the donation, ('Jkada,-, who partic-ipate& in the joint meeting
.19 ' via teléphor_le and w_it}} the use of a translator, was the lone naysayer in both votes. ,
20 . With approval from both the Wymn Macau Board and the Wynn Board, on Aprii' 18,'
21 { 2011, Wynn Macau went forward with the donation. Indeed, Okada himsell traveled to the
ﬁZ ceremony técognizing the donation. fo. higher education in Macau, and was thanked and
g - 23 | welcomed in ﬂlefspeech by ﬂle.héad (1'3&01') of the Univérsity of Macau, Wei Zhao. (See Zli;:xa
l 24 Cﬂremény Speech, attacheﬂ hereto as Exhibit GI.) Okada even plaeéd himself in a photograph,
= 25 | The Minutes of this meeting consist of confidential and proprictary information
belonging to Wym and Wynn Macay, Wynn's counsel sought an agreemecnt from Okada's
26 | counsel that such minutes and any-other confidential or proprietary documents and information be
filed under seal with the Court; however, an agieement could not be reached. As such, Wynn
27 || files contemporancously herewith a molion for an order to file these documents under seal. If and
when the Court grants that motion, Wynn will submit these Minutes to the Court for its review.
28 2 The date was Aprll 19, 2011 acen local time. : ‘
21658\ 716385337 ’ ' 6 |
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along with Mr. Wynn and others, accepting the actolades and gratitide of the rector on behalf of
the people of Macau for the donation. (See Ceremony Photograph, attached hereto as Exhibit H.)
It is safe to say that any reservations Okada had with respect to the donation were quickly cast

aside,

C.,  Okadg Demands That Wynn Produce Its Books And Reeords, And Then Files
A Pehtmn For A Writ Of Mandamus,

- Months later, however, on October 24, 2011, Okada demanded that Wynn produce all
books and records related to various aspects of Wynn's (énd its related companies”) business over
the past ﬁvélve years. Specifically, Okada asserted that his stalus as a Wynn Director cniitled him

to review all of Wynn's books and records, irrespective of purpose or relevance. Given the

- impropriety and unduly burdensorne naturc of Okada's demand, Wynn pmwded Qkada with

certain do cuments but notlﬁed Okada that it would not allow a carle blanche inspection.,

Follomng, on January 11, 2012, Okada filed the Petition agamst Wynn. In the Petition,
Okada asks the Court to issuc a Writ of Mandamus requiring Wynn to produce the fo llmmng..

. All books and records-related to how [sic] the manner in WhlG]l the $120
million 1nvested by Aruze in Apnl 2002 was spent; .

¢ All books and records related to a HK $1 billion pledge (and partlal donatmn)
-+ by Wynn and ifs affiliates to the University of Macay;

= All books and records regarding the Macau Rejmbyrsement Amount, as that
* term is used in the Third Amended and Restated Operating Agreement [s:c] of
. Valvino;

»  Books and records of Wynn.and its predecessor enﬁﬁes for the years 2000
through 2002; and

« Al ewdence 1'egald1ng nepotiation, drafiing, and execution of the Amended

and Restated Stockholders Agreemeni dated January 6, 2010 between Mr.
Wynn, Ms. Wynn and Aruze.

(See Petition ¥ 36 (a)—(e), on file with the Court) In the Pefition, a's iﬁ his original demand to

Wynmn, Okada asserts that he is entitled to serutinize Wynns books and records for no other _

reason than his status as a Wynn Ditector. | |
Contrary to the implication in Okada's Petition that he does ﬁut have and has never seen

pertinent Wynn books and records, Okada has alrcady received scores of documents from Wynn

21658\ 76385337 - . 7
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-over the last ten ot, so years, including the .s'aneﬂ docunents .f!;zﬂ? every aﬂier director of Wynn
las received in fheir capacifics as Wynn Directors, SEC Form 10-K filings, and books and
records reeeiVed in connection with Aruzc's inspections of Wynn's financial records,’ S_in_ee it
was formed, Wynn has been transparent to-Okada, to Wynn's oi;her Directors, and to its
shareholders, Including Atuze: At no time before October 201! has Okada.l or Aruze cver raised
the issue of not having received sufficient information about any event or fransaction affecting
“Wynn-ot one e1' mare of its afﬁliates. QOkada offers nothhlgto the contrary in the Petition.:
Moreover, while Okada states that the Petition reflects his ﬂesire to properly eﬁercise his
fiduciary obligations as a Dil‘eeter of Wyhn, his actions s:ugges't otherwise. That is to say, if
7_‘fulﬁ11ing his respensibiliﬁes as a Director was the goal, Okada could and would have first raised
his alleged "concerns" about how certain Wy:n funds have been used and his need for'ﬁn'ther |
informaﬁon and ﬂoemimptation with the Wynn Board and/or the Wynn Compliahce Committee,
He did neither, Equally revealing, Okada has hired a well-known financial PR firm, wﬁieh
specializes in cent_enﬁmﬁ boardroom situations, to publicize the Petition and stir up media ,,,,_
atfentiron.f T_his is not consistent with a director se'el:cing information to enable his performance of .
his duties. | | | |
Given that Okada's Petition is devoid of any cognizable purpose, Wynn is left to speculate
as 1o the obiective of Okada'e strateéy of requesting additiona‘l,‘though still uneleﬁned, books and
yecords, and as to how they relate to Okada's responsibilities as a Director.? ;l;he l1easm'1 whf is
_that Okada. has already received everything that could relate to his dutics as a Dircctor-of Wynn,
To the extent, however, that Okada hopes that upon reading his Petition, this Court and, more

importantly to Okada, the court of public opinion will leap to the conclusion that Wynn is

- 3 More specifically, Arnze andfor Universal conducted reviews of Wymn's financial books
and records. {See Declaration of Wes Allison § 3, attached hereto as Exhibit 1.} These reviews
weie conducted to, among other things, ensure that Aruze's andfor Universal's financial records
were eonsmtent with Japanese GAAP.

Whether a product of indecision or'an mtentmnal sandbag, Okada may attempt to offer
-new reasons for filing his Petition and provide details concemming those books and records that he
has (allegedly) not previously reccived, but now seeks through his Petition, If that occins, Wy:m
should be given an opportunity to respond to any such arguments by ﬁlmg a surreply, or,
altematwely the Coutt should chmegaud -any new “faets" or mguments contained in Okada's
Reply brief in their entirety. |
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concealing evidence of wrongdoing, one thing should be made peﬁ‘ccﬂy clear; ‘Wynn ha.sr nothing

{0 hid_e and Olkada knows it.

1,  DISCUSSION

A, Legdl Standard For Writ Of Mandamus.

Pursuant to NRS 34.160, a court may issue a .writ'of mandamus o "compel the

p‘erfbrmance of an act which the.law especially enjoins as a duty- resulfing from an 6fﬁce, trust ot

siation...." In other words, a writ of mandamus enjoins a paﬁy to affirmatively act ‘in_a manner
which the law already compels it fo act. See Statev. Second Judfcf'af Dist, Courl ex rel Cnty. of
Clark, 118 Nev. 609, 614, 55 P.3d 420, 423 (2002). Tmporiantly, however, " [m)andamus is an

-exirvordinary 1emﬁdy" and should only be employed in limited circumstances. Paudos v. Eighth -

Judicial Dist. Court, 98 Nev. 453, 455 652 P 2d 117‘? 1178 (1982); see also Allled Chemicaf
Corp. v. Dmﬂon, Inc,, 449 U.S. 33, 34 (1980} (stating that "the remedy of mandanms is a drastic -
one, to be invoked only in extraordinafy situations"),

For these Ieasons, mandamus enireaties are subject to a pair of prophylactw rales, In
order to 1ecewe the 1emedy of mandamus, a petitionet must satisfy the "heavy" burd el of
cstabllshmg that: (1) the pet1t10ner has a clear right to the relief requested, meaning a "direct and

substantial interest that falls within the zone of interests to be profected by the legal duty

| asserted;” and (2) the ordinary remedies must have failed to provide aplain; speedy, and adequate

remedy. Mesagate Homeowners® Ass'n v, City of Fernley, 124 Nev. 1092, iﬁ_97, 194 P.3d 1248, -
125152 (2008); see Sims v. Elghth Judicial Dist. Court ex rel Caty. of Clark, 125 Nev, 126, 206
P.3d 980, 982 (2009}. Ultimately, whether to issue mandamus is within the Coutl's sole
discretion. Poudos, 98 Nev. at 455, 652 P.2d at | 1’.78. . |
Viewing (ilkada's Petition through tﬁese guiding principles, it is undeniable that Qkada has
fallen woefully short of mecting His "heayy" bu_rden | of esté.blishing eij_’ther a clear right fo ;(he

relief requested ot that ordinary remedies have failed to provide a plain, speedy, and édi:quate

- remedy; Put differently, the exceptional circumstences necessary to trigger mandamus relief are

utterly lacking in this instance. Okada's Petition should, therefore, be denied,

21658V 17201638533.7 ‘ . g

PA00048"




B L B P - Lt ST

BROWNSTEIN HYATT FARBER SCHRECK, LLP

10C NORIH CITY PARKWAY, SUTTE 1600
. LASYEGAS.NVISI06 -

{01 3822100

BN

Lh

W oe ~1 &

10
11
12
13
14

- 15

16

17,

18
19
20

21

22

23 |
24

25

26

27

28

. : o .
B. Olkada's Thinly-Veiled Stockholder Requests Must Fail,

As a starting point, most—if not all—of Okada's requests stern from Okada's status as a
beneficial stockholder of Wynn. Okada's requests are only relevant to Aryze's-investment in
Wynn; they have no bearing on Okada's ability to faithfully discha1'ée his responsibilitics as a _
Wynn Director. Okada offers nothing to the contrary in his Petition,

In fact, Okada's own words and ac.:tions speak louder than anyﬁlmg Wynn can afgue. Qn
the same day that Okada filed the Petition with the Court, and before servipg Wynn with the
Petition, Okada, Univsrsal and Aruze filed a cuﬁy of the Eetition in a 13D Disclosure with' the |
S}'E-‘.Cl.s (Seeiokada, Universai, Aryze 13D Disclosure, attached hereto as Extiibit 1) Telling[y,
.Dk'ada, Universal an<;1 Aruze also stated in this filing that they are evaluating the Petition (which
Ckada himself filed), and "will take wk atever action that z‘ﬁéy' deem necessary und appropriute

fo protect the value of their investment in [Wynn's] common stock." (See id) In other wo_rds,

Okada acknowledged in a (ire:ry public) SEC filing that he intends to use the kooks and records

sought in the Pelition to evaluate his bencficial ownership through Aruze of Wynn stock. Based

on this filing alone, there can be no debate that the centerpiece of Okada's Petition is Aruze's
stock ovmership intercst in Wynn, not Okada's Iespbnsibﬂities as a Director.
If that \Qrerc not enough, four of the requests, on their face, concern Aruze's investment in

Valvino and Wynn, Okada broadly requests: (1) "All books and -reco_rds related to how the

manner in which [sic] llie $120 million invested by Arnze USA in April 2002 was spent[;]" (2)

"AH books end records regarding the Macan Reimbursement Amount, as that term is wsed in the

Third Amended [sic] and Reétatad Dpcrating Agreement of Valvino Lamore[;]" and (3) "Bocks

-and records of Wyun Resorts and its predecessor entities Tor the years 2000 through 2002."

(See Petition 1]-36(3_1), (c), (d) (cmphasis added).) Eveﬁ worse, Okada's requests concern b'o'oks_

and records dating back almost twelve years ago from Valvino, althougﬁ Ckada's (or, more apfly,

5 Under Section 13(d) of the Securities Act of 1934, genetally, any person who. acquires

beneficial ownership of more than five percent of a registered class of shares must disclose the

information required by Schedule 13D within ten calendar deys and amendments must be filed
"promptly" - not immediately before advising the defendant corporation,

2165B\7TA1638533.7 - 10 -
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Atuze's) entire member's interest in Valvino was exchanged for common stock in Wynn. Okada's

Itque;«{ts epitomize unjustified fishing expeditions.

Ina éim,ilar fashion, and without explanation, Okada requests that Wyﬁn make available
"[a]ll evidence regarding negotiation, drafting, and execufion of the Amended and "Restated
Stockholdcrs Agreement dated January 6, 2010 between Mr. Wyrin, Ms. Wynn and Atuze USA, |
Inc (See Pe-titio.x} 736 (e)) ﬁowwer, Mr. Wynn, Ms, W}nm and ﬁruze ar¢ neither parties fo
this action norﬁ under the control of Wynn. As such, the "Amended [sic] and Restated
Stﬁckholders Agreement dated January 6, 2010" between those parties is extraneous and
completely outside of the realm of even an (inapptopriate) stor;kholder request upoln Wynn.
ﬂcvcrtheless, at the very minimum, Dkadﬁ's’ request for books and records related to this
stockholders agreement is grounded in his beneficial ownership of Aruze, and Aruze's ownership
interest in Wynn, o

Because Okada made the requests in Paragraphs 36(a), (¢}, (d) and (¢) of the Petition as a

. beneficial Wynn stockholder, any "tights® Okada may have to Wyhn"s'hooks and records mus.t,

come from NRS 78,257, Nevadsa's stockholder "books and records” statute.® Under that statute,

and in general:

Any person who has been a stockholder of record of any corporation and

“owns not less than 15 percent of all of the issued and outstanding shares of
the stock of such corporation . . ;, upon at least 5 days' written demand, is
entitled to inspect in person or by agent or attorney, during normal
business howrs, the books of account and all financial records of the.
corporatian, to make copies of records, and to conduct an audit of such
records, '

NRS 78.257(1). However, NRS 78.257 further provides that the so-called "stockholder tight of
inspection” does not apply "to aﬁy cotporatioxi that fiunishes to its stockholders a detailed, annual |

financial statement or any corporation that has filed during the preceding 12 months all reports

% Bven if the Court disagrees and considers the requests in Paragraﬁhs 36(a), (c), (d) and |

| (e) of the Petition as “Director requests,”" those requests are still improper for the reasons

identified in Section II{C), infra, which are incorporated herein. In fact, given that the records
datc back approximately twelve years ago and even before Okada became a Director of Wynn, -
these requests are even more tangential o Okada's responsibilities as a Director than the records
éoncerning the University of Macau donation,

21658 72\1638533.7 11
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. required to be filed pursuant to section 13 or section 15(d) of the Securitics‘Exchanggé Act of
- 1934." NRS 78.257(6). Stated another way, if a corporation provides stockholders with detailed,

annual ﬁnanci_al sfatsﬁlehts, or makes Section 13 and Section 15(d) filings to the SEC‘;-

stocldmlders_do not have a right to inspect the books and records of the corporation. See id.
Here, Wynn docs. Eoth; ‘Wynn provides stockholders with detailed, amual financial
statements, ard makes Sf:ction 13 and Section 15(d) filings to the: SEC As a result, NRS
78.25’}"(1) is inapplicable to Wynn and Wynx sto ﬁkholders do.not have the right 1o il;Spect Wynn's
books and records, Furthermore, the fact that Okada, through j.liS majorily ownership of
Universal, which owns Aruze, owns apptoxirmately 19,7% of Wynn's oi_:tstaﬁding shares does not
aite_r the express provisions NRS 78.257(6). Put bluatly, Okada does not ha\.ré a stoékholde;"s_
right to inspedt Wynn's books and records and, in tumi, Wynn has no legal obliﬁation to permit
Okada to inspect Wynn's books and r::cofds. Which is why, perhaps, Okada's Petition couches

his thinly-veiled stockholder requests as requésts from a Wynn Director Nevertheless, a

stockholder 1cqucst is a stockholdcl request, no matter what title Okada gives it. Okada's Petition

should be denied.

C. Okada's Status As A Dirvector Of Wynn Does Not Entitle Him To Scrufinize .
W}:nn s Books And Reem ds,

‘Of the five requests for books and records that Okacla lists in the Petition, only one can
conceivably be characterized as a Director request—Okada's request for "[a]l} books and records

related to a HK $1 billion pledge (and partial dohation) by thé Company or its affiliates to the

| University of Macaw." (See Petition § 36(b).) As an initial matter, it should be péinted out that

Okada's request coticerns beoks and records related 2 "plcclge (and partial donation)" made by

Wynn Macau, not Wynn. Yet, Wynn Macau is not 2 pally to this casc. For thls smgulm reason,

Okada has failed to demonstrate a "clear right” to obtain exiraordinary relief from this Court on
this request. [n any case, even in his capacity as a Wynn Director, the law does not entitle Okada

to examine Wynn's books and records under these or any other circumstances,
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1. . Nevada Law Docs Not Enfitle Olada To Probe Wynn's Books And
Records. o

At the outset, Nevada's -guid-at‘lce for statutory i:;nterp'retatiop bears repaatil_lg'. "In
e}car_nining a statute, a court will lo_ok first {0 the statute's plaiﬁ -language.”- Sims, 125 Nev, at 130, -
206 P.3d at 982, "Where the language of a statute is Iﬂain an& uhambiguous, and its meaning is
clear and unﬁﬁstakaﬁlc, there is no room fm_'. construction, and the couris are nof permjtled to
search for n's meqning beyond the statute ifself." .Dei Papa v. Bd, of Regenis, 114 Nev. .388,
392, 956 P2d 770, 774 (1998) (quoting State v. Jepsen, 46 Nev. 193, 196, 209 P. 501, 503

(1922)) (emphasis added). If, on the other hand,_ "the plain language of the statute is ambiguous,.

or if the plain meaning of the sg’tatute was clearly not intended by the Legislature, this court will
then turn to legislative infent for guidance.” Sims, 125 Nev, at 130; 206 P.34 at 982; State v. State
Employees Assoc., 102 Nev. 287, 289-90, 720 P.2d 697, 699 (1986) (holding that "plain and

unambigi;lous" lénguage within a statute "must be given effect" unless from the language of the -

statute it cleatly appears that such an interpretatibu was not so intended™)),

As explained above, NRS 78,257, Nevada's only "books -'c'md 1'eéords“ statute,’ éstablish&;
a right for shareholders owning at least 15% of a é;mporf-ation to inspect the corporation's b'qoks
and records, but only when the corporation does not produce fmauciai ﬁports ot make SEC
filings. Noticeably,_ that statute creates no express tight for directors to inspect a corporation's
béoks and records. See NRS 73.25’;".. Indeed, the plain langﬁagc of the statute only provides a
right of inspection to shareholders owning at least 15% of a corpm‘ﬁtion‘s issued shares, not toi
directors. See id. More importantly; the statute's omission of directors does not croate ambiguity
or room for construction in that statute. Seé Connecticur Nat'l Bark v, -Gern_zain, 503 U,S. 249,
253—5;4 (1992) ("[Clourts must presume that a legislature says iﬁ ﬁ statute what it means and

means in a statute what it says there.") Whereas, the plain language of NRS 78.257 is clear and

7 Although NRS 78.105 and NRS 78.107 allow a.stockholder owning at least 5% of a
corporation's shares to review the corporation's articles of incorporation, bylaws, and stock
ledger, Okada's requests do not fit into those categories of corporate records, Fuarthermore, and

just like NRS 78,257, neither NRS 78,105 nor NRS 78.107 grant the right of inspection to the

corporation's directors.
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Designations in the Wynn Parties' First
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Notice of Entry of Order Granting United State67/11/13 VI | PA001401-
of America's Motion to Intervene and for PA001411
Temporarv and Partial Stavof Discovev
Fourth Amended Countelaim of Aruze USA, | 11/26/13 VI | PA001412-
Inc. and Universd Entertainment Corp. PA001495
Notice of Entry of Order Granting United State$2/30/13 | VI-VII|PA001496-
of America's Motion for Extension of PA001504
Temporarv Stavof Discovev
Notice of Entry of Order (1) Denying United | 06/23/14 | VII |PA001505-
States of America's Motion for Second PA001513
Extension of Temporary Stay of Discovery and
2) Granting United States of American's

otion to File under Sed Ex Parte Dedaration
Defendant Kazuo Okada @ounterclaimants- 08/08/14 | VII |PA001514-
Defendants Aruze USA, Inc. and Universal PA001559
Entertainment Corporation's Second Request for
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Defendant Kazuo Okada @@ounterclaimants- 09/19/14 | XVII |PA001560-
Defendants Aruze USA, Inc. and Universal PA001586
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Proposed ESI Protocol and Application for PA001627
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Objections to Defendants' Third Request for PA001872
Production of Documents
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Wynn Parties' Repllg in Support of its Motion| 01/09/15| VIII |PA001873-
for Order Entering Predictive Coding; and PA001892
Anpulicaton for Order Shortenina Time
Counterclaimants-Defendts Aruze USA, Inc.| 04/24/15 | VIII [PA001893-
and Universal Entertainment Corporation's PA001907
Fourth Request for Production of Documents to
Wvnn Resats. Limitec
The Aruze Parties' Motion to Compel 04/28/15 Xl | PA001908-
Supplemental Responses to Their Second and 001934

Third Set of Requests for Production of
Documents to Wynn Resorts, Limited

UNDER SEAL
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Appendix of Exhibits Referenced in the Aruze 04/28/15 | XI-XII|PA001935-
Parties' Motion to Compel Supplemental PA002193
Responses to Their Second and Third Set of

Requests for Production of Documents to Wynn

Resorts, Limited Volume 1 of 2

UNDER SEAL

Appendix of Exhibits Referenced in the Aruze 04/28/15 | XII- |PA002194-
Parties' Motion to Compel Supplemental XIV | PA002697
Responses to Their Second and Third Set of

Requests for Production of Documents to Wynn

Resorts, Limited Volume 2 of 2

UNDER SEAL

Defendant Kazuo Okadand Counterclaimants- 04/29/15 | VIII |PA002698-
Defendants Aruze USA, Inc. and Universal PA002731
Entertainment Corporation's First Request far

Producion of Documentsto LindaChen

Defendant Kazuo Okadand Counterclaimants- 04/29/15 | VIII |PA002732-
Defendants Aruze USA, Inc. and Universal PA002765
Entertainment Corporation's First Request far

Production of Documentsto Russd Goldamith

Defendant Kazuo Okadand Counterclaimants- 04/29/15 | VIII |PA002766-
Defendants Aruze USA, Inc. and Universal PA002799
Entertainment Corporation's First Request far

Producton of Documentsto Rav R. Irani

Defendant Kazuo Okadand Counterclaimants- 04/29/15 | VIII |PA002800-
Defendants Aruze USA, Inc. and Universal PA002833
Entertainment Corporation's First Request far

Producton of Documents to Robet J. Mill er

Defendant Kazuo Okadand Counterclaimants- 04/29/15 | VIII- |PA002834-
Defendants Aruze USA, Inc. and Universal IX PA002867
Entertainment Corporation's First Request far

Producton of Documentsto John A. Moran

Defendant Kazuo Okadand Counterclaimants- 04/29/15 IX | PAO02868-
Defendants Aruze USA, Inc. and Universal 002901
Entertainment Corporation's First Request far

Producton of Documentsto Marc D. Schorr

Defendant Kazuo Okadand Counterclaimants- 04/29/15 IX | PA002902-
Defendants Aruze USA, Inc. and Universal PA002935
Entertainment Corporation's First Request far

Production of Documents to Alvin V.

Shoemaker

Defendant Kazuo Okadand Counterclaimants- 04/29/15 IX | PA002936-
Defendants Aruze USA, Inc. and Universal PA002970
Entertainment Corporation's First Request far

Production of Documents to Kimmarie Sinatra

Defendant Kazuo Okadind Counterclaimants- 04/29/15 IX | PA002971-
Defendants Aruze USA, Inc. and Universal PA003004

Entertainment Corporation's First Request fg

1

Producton of Documents to Boone Wavsm
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IS,
1

Defendant Kazuo Okadand Counterclaimants- 04/29/15 IX | PAOO3005-

Defendants Aruze USA, Inc. and Universal PA003038

Entertainment Corporation's First Request far

Producton of Documentsto Allan Zeman

Defendant Kazuo Okadand Counterclaimants- 04/29/15 IX | PAOO3039-

Defendants Aruze USA, Inc. and Universal PA003093

Entertainment Corporation's First Request far

Producion of Documents to Stedhen A. Wvnn

Wynn Resorts, Limited's Opposition to the | 05/19/15 | XIV-|PA003094-

Okada Parties' Motion to Compel Supgjlemental XVII | PA003838

Responses to Their Second and Third Sets of

Requests for Production

UNDER SEAL

The Aruze Parties' Reply in Support of Their] 05/28/15 | XVII |PA003839-

Motion to Compel PA003860

UNDER SEAL

Transcript of Hearing on Motions 06/04/15 IX-X PA003861t
PAOO3H8

Notice of Entry of Order Grantin? the Aruze | 06/24/15 X | PAO03949-

Parties' Motion to Compel Supplemental PA003959

Responses to Their Second and Third Set of

Requests for Production of Documents to Wynn

Resats. Limitec

Wynn Resorts, Limited's Motion to Stay 07/01/15 X | PA0O03960-

Pending Petition for Writ of Prohibition on an PA003971

Order Shortenina Time

Aruze Parties' Opposition to Wynn Retso 07/07/15 X | PA003972-

Limited's Motion to Stay Pending Petition for PA003983

\_Il_\_/rlt of Prohibition on an Order Shortening

ime

Transcript of Hearing on Motion to Stay 07/08/15 X PA00398

PA00399:
ALPHABETICAL INDEX

DOCUMENT DATE |VOL. PAGE

Affidavit of David R.Arrajj In Support of 09/20/12 I | PAO00544-

Wynn Parties' Opposition to Motion for PA000692

Preliminarv Iniunction

Affidavit of Howard M. Privette In Support of| 09/27/12 | V-V |PA000997-

Aruze USA, Inc. and Uwmersal Entertainment PA001082

Corp.'s Reply in Further Support of its Motion

for Preliminarv Iniunction

Affidavit of Robert JMiller In Support of 09/20/12 | IlI-IV |PAO00693-

Wynn Parties' Opposition to Motion for PAO000770

Preliminarv Iniunction
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Affidavit of Stephen A. Wynn In Support of | 09/20/12 IV | PAOOO771-
Onppostion to Motion for Pieliminarv Iniunction PAO0093L
Appendix of Exhibits Referenced in the Aruze 04/28/15 | XI-XIl|PA001935-
Parties' Motion to Compel Supplemental PA002193
Responses to Their Second and Third Set of
Requests for Production of Documents to Wynn
Resorts, Limited Volume 1 of 2
UNDER SEAL
Appendix of Exhibits Referenced in the Aruze 04/28/15 | XIlI- |PA002194-
Parties' Motion to Compel Supplemental XIV | PA002697
Responses to Their Second and Third Set of
Requests for Production of Documents to Wynn
Resorts, Limited Volume 2 of 2
UNDER SEAL
Aruze Parties' Opposition to Wynn Resorts, | 07/07/15 X | PA003972-
Limited's Motion to Stay Pending Petition for PA003983
¥\_/I’It of Prohibition on an Order Shortening

ime
Aruze USA, Inc. and Uwersal Entertainment| 08/31/12 | I-1ll |PA000Q196-
Corp.'s Notice of Motion and Motion for PA000511
Preliminarv Iniunction
Aruze USA, Inc. and Uwmersal Entertainment| 09/27/12 IV | PAOO0952-
Corp.'s Reply in Further Support of its Motion PA000996
for Preliminarv Iniunction
Complain 02/19/12 | | PAOOOOO%

PAOO006¢

Counterclaim and Answef Aruze USA, Inc. | 03/12/12 | | PAOOOO77-
and Universd Entertainment Corporation PA000191
Counterclaimants-Defendts Aruze USA, Inc.| 04/24/15 | VIII |PA001893-
and Universal Entertainment Corporation's PA001907
Fourth Request for Production of Documents to
Wvnn Resats. Limitec
Defendant Kazuo Okadand Counterclaimants- 08/08/14 | VII | PA001514-
Defendants Aruze USA, Inc. and Universal PA001559
Entertainment Corporation's Second Request for
Production of Documents to Wynn Resorts,
Limitec
Defendant Kazuo Okada @ounterclaimants- 09/19/14 | XVII |PA001560-
Defendants Aruze USA, Inc. and Universal PA001586
Entertainment Corporation's Third Request fpr
Production of Documents to Wynn Resorts,
Limited
UNDER SEAL
Defendant Kazuo Okadand Counterclaimants- 04/29/15 | VIII |PA002698-
Defendants Aruze USA, Inc. and Universal PA002731
Entertainment Corporation's First Request far
Producton of Documentsto LindaChen
Defendant Kazuo Okadmnd Counterclaimants- 04/29/15 | VIII |PA002732-
Defendants Aruze USA, Inc. and Universal PA002765

Entertainment Corporation's First Request far

Producton of Documentsto Russdé Godanith
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Defendant Kazuo Okadand Counterclaimants- 04/29/15 | VIII |PA002766-
Defendants Aruze USA, Inc. and Universal PA002799
Entertainment Corporation's First Request far
Producton of Documentsto Rav R. Irani
Defendant Kazuo Okadmnd Counterclaimants- 04/29/15 | VIII |PA002800-
Defendants Aruze USA, Inc. and Universal PA002833
Entertainment Corporation's First Request far
Producion of Documentsto Robat J. Mill er
Defendant Kazuo Okada @@ounterclaimants- 04/29/15 | VIII- PA002834-
Defendants Aruze USA, Inc. and Universal IX PA002867
Entertainment Corporation's First Request far
Producion of Documentsto Jahn A. Moran
Defendant Kazuo Okadind Counterclaimants- 04/29/15 IX | PA0O02868-
Defendants Aruze USA, Inc. and Universal 002901
Entertainment Corporation's First Request far
Producion of Documentsto Marc D. Sahorr
Defendant Kazuo Okadand Counterclaimants- 04/29/15 IX | PA002902-
Defendants Aruze USA, Inc. and Universal PA002935
Entertainment Corporation's First Request far
Production of Documents to Alvin V.
Shoemaker
Defendant Kazuo Okadand Counterclaimants- 04/29/15 IX | PAO02936-
Defendants Aruze USA, Inc. and Universal PA002970
Entertainment Corporation's First Request far
Producton of Documents to Kimmarie Sinatra
Defendant Kazuo Okadend Counterclaimants- 04/29/15 IX | PAO02971-
Defendants Aruze USA, Inc. and Universal PA003004
Entertainment Corporation's First Request far
Producton of Documents to Boone Wavsm
Defendant Kazuo Okadind Counterclaimants- 04/29/15 IX | PAOO3005-
Defendants Aruze USA, Inc. and Universal PA003038
Entertainment Corporation's First Request far
Producion of Documentsto Allan Zeman
Defendant Kazuo Okadind Counterclaimants- 04/29/15 IX | PAO03039-
Defendants Aruze USA, Inc. and Universal PA003093
Entertainment Corporation's First Request far
Producion of Documentsto Stedhen A. Wvnn
Defendants' First Request for Production of | 01/02/13 V | PA0O01089-
Documents to Wvnn Resats. Limitec PA001124
Fourth Amended Counterclaim of Aruze USA, 11/26/13 VI | PA001412-
Inc. and Universd Entertainment Corp. PA001495
Notice of Entry of Order (1) Denying United | 06/23/14 | VII |PA001505-
States of America's Motion for Second PA001513
Extension of Temporary Stay of Discovery and
f\%) Granting United States of American's

otion to File under Sed Ex Parte Dedaration
Notice of Entry of Order Denying Defendants' 10/15/12 V | PAO01083-
Motion for Preliminarv Iniunction PAO0108¢
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Notice of Entry of Order Grantin? the Aruze | 06/24/15 X | PAO03949-

Parties' Motion to Compel Supplemental PA003959

Responses to Their Second and Third Set of

Requests for Production of Documents to Wynn

Resats. Limitec

Notice of Entry of Order Granting United State87/11/13 VI | PA001401-

of America's Motion to Intervene and for PA001411

Temporarv and Partial Stavof Discovev

Notice of Entry of Order Granting United State$2/30/13 | VI-VII|PA001496-

of America's Motion for Extension of PA001504

Temporarv Stavof Discovev

Notice of Removal 03/12/12 | | PAOOOO70-
PAOO00Q7¢

Orde 08/21/12 | | PAO00192-
PAO0Q195

Second Amended Complaint 04/22/13 VI PA001374
PA00140C

The Aruze Parties' Motion to Compel 04/2815 Xl |PA001908-

Supplemental Responses to Their Second and 001934

Third Set of Requests for Production of

Documents to Wynn Resorts, Limited

UNDER SEAL

The Aruze Parties' Reply in Support of Their] 05/28/15 | XVII |PA003839-

Motion to Compel PA003860

UNDER SEAL

Transcript of Hearing on Motion to Stay 07/08/15 X PA00398¢
PA00399:

Transcript of Hearing on Motions 06/04/15 IX-X PA003861t
PAOQ3H8

Wynn Parties' Opposition to Defendants’ 03/06/13 | V-VI | PA001125-

Motion to Challenge [Ceéain] Confidentiality PA001276

Designations in the Wynn Parties' First

Supvemental Disdosue and for Sanctions

Wynn Parties' Opposition to Motion for 09/20/12 Il | PAOOO512-

Preliminarv Iniunction PAOOOHA3

Wynn Parties' Repllx in Support of its Motion| 01/09/15 | VIII |PA001873-

for Order Entering Predictive Coding; and PA001892

Anpplicaton for Order Shortenina Time

Wynn Resorts, Limited's Motion to Stay 07/01/15 X | PA0O03960-

Pending Petition for Writ of Prohibition on an PA003971

Order Shortenina Time

Wynn Resorts, Limited's Opposition to the | 05/19/15 | XIV-|PA003094-

Okada Parties’ Motion to Compel Supplemental XVII | PA003838

Responses to Their Second and Third Sets of

Requests for Production

UNDER SEAL

Wynn Resorts, Limited's Responses and 03/19/13 VI | PA01277-

Objections to Defendants' First Request for PA001374

Producion of Documents
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Wynn Resorts, Limited's Responses and 12/08/14 | VII- [PA001628-

Objections to Defendasi Second Request for| Vil PA001796
Producton of Documents

Wynn Resorts, Limited's Responses and 12/08/14 Xl | PAO01797-
Objections to Defendants' Third Request for PA001872
Production of Documents

UNDER SEAL

Wynn's Motion to Enter Its Version of the 10/15/14 | VIl |PA001587-
Proposed ESI Protocol and Application for PA001627

Order Shortening Time Transcript of

Proceedhas
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CERTIFICATE OF SERVICE
| HEREBY CERTIFY that | am an employee ofSENELLI BICE PLLC, and
that on this 1 day of July, 2015, | electronicallfffed and served by electron

mail and United States Mail a true andreat copy of the above and forego
APPENDIX IN SUPPORT OF PETITIONER WYNN RESORTS LIMITED'S
PETITION FOR WRIT OF PROHIBITION OR ALTERNATIVELY,
MANDAMUS properly addressed to the following:

SERVED VIA U.S. MAIL

J. Stephen Peek, Esqg. David S. Krakoff, Esq.

Bryce K. Kunimoto, Esq. Benjamin B. Klubes, Esq.

Robert J. Cassity, Esq. Joseph J. Reilly, Esq.

Brian G. Anderson, Esq. BUCKLEY SANDLER LLP
HOLLAND & HART LL 1250 — 24th Street NW, Suite 700
9555 Hillwood Drive, Second Floor Washington, DC 20037

Las Vegas, NV 89134

Donald J. Campbell, Esq. William R. Urga, Esq.

J. Colby Williams, Esq. Martin A. Little, Esq.

CAMPBELL & WILLIAMS JOLLEY URGA WOODBURY &
700 South 7th Street LITTLE

Las Vegas, NV 89101 3800 Howard Hughes Parkway, 16

Floor
Las Vegas, NV 89169

Ronald L. Olson, Esq.

Mark B. Helm, Esq.

Jeffrey Y. Wu, Esq.

MUNGER TOLLES & OLSON LLP
355 South Grand Avenue, 35th Floor
Los Angeles, CA 90071-1560

SERVED VIA HAND-DELIERY

The Honorable Elizabeth Gonzalez
Eighth Judicial District court, Dept. Xl
Regional Justice Center

200 Lewis Avenue

Las Vegas, Neada 89155

/sl _Cinda Towne
An employee of IBANELLI BICE PLLC
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