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Mr. Okada. Ms. Sinatra replied that she would have to check to see if a copy could be provided; 

in fact, she did not and has never provided a copy of the investigative report to Aruze USA, 

Mr. Okada, or their counsel. 

112. On October 4, 2011, Mr. Wynn and Ms. Sinatra met with Mr. Okada and his 

counsel. At the meeting, Mr. Wynn stated that Wynn Resorts' other directors had already 

decided that Mr. Okada must be removed as Vice Chairman of the Company's Board and as a 

director of both the Wynn Macau and Wynn Resorts Boards. It apparently did not matter to 

Mr. Wynn and Ms. Sinatra that in Nevada only stockholders can remove directors. Based on a 

experienced a situation where the subject of an investigative report had never been formally 

questioned or even permitted to respond to the accusations being levied against him. Mr. Okada's 

counsel once again requested a copy of the investigative report so that he and Mr. Okada's other 

attorneys could ensure they were advising Mr. Okada properly and that the Wynn Directors could 

make a decision based on accurate information. Over the course of the remainder of the 

October 4 meeting, counsel for Mr. Okada asked at least two additional times for a copy of the 

investigative report. Ms. Sinatra finally replied that Mr. Okada and his counsel could not see a 

copy of the investigative report because it was "privileged." On information and belief, 

Ms. Sinatra once again intentionally misrepresented the law (Mr. Okada, as a director of the 

Company, has a right to see the Company's books and records, including its communications 

"grounds" upon which the other directors based their decision to move against Mr. Okada were as 

follows: 

• That the Philippines were so corrupt that no one could possibly do business in that 

country without violating the FCP A; 
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• 

• 

• 

That "research" showed Mr. Okada owned land without a Philippines partner, and 

that this violated Philippines law; 

That the other directors were "convinced" that Mr. Okada's use of his Wynn 

Resorts business card in other countries had caused a belief that Wynn Resorts was 

involved in the Philippine project and that the Company would not be in this 

position had he instead used his Universal business card; 

That Mr. Okada had used the Wynn Resorts building design and other trade secrets 

without permission; and 

• That Mr. Okada had associated with persons who had later been indicted in the 

Philippines on charges unrelated to the Philippine project. 

115. Mr. Wynn's characterizations ofthe allegations are telling for several reasons. 

First, many of these claims were not ultimately used as a basis to redeem Aruze USA's stock. 

Rather, Wynn Resorts had an ever-changing list of supposed transgressions it claimed against 

Mr. Okada, strongly suggesting that Mr. Wynn and Wynn Resorts were seeking to find something 

- anything -to justify a predetermined outcome. Second, many of these claims are demonstrably 

116. Mr. Wynn closed the meeting by telling Mr. Okada that if he had any respect for 

Mr. Wynn and the other members of the Board, he would voluntarily step down from his role as a 

director and Vice Chairman of Wynn Resorts. At this time, Mr. Okada's counsel explained to 

Mr. Wynn that Mr. Okada should not be required to respond to his demand for resignation until 

he had time to further consider it. Mr. Wynn agreed and the meeting was adjourned. 

117. Around this same time, the Chairman ofUniversal's Compliance Committee also 

requested a copy of the investigative report through the Chairman of Wynn Resorts' Compliance 

Committee. This request has been ignored. 
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c. A Letter From Steve Wynn's Outside Lawyer Confirms that, While Wynn 

Resorts Had Already Determined the Outcome, a Pretextual "Investigation" 

was Only Just Starting 

118. On October 13, 2011, Robert L. Shapiro, Esq., an attorney retained by Wynn 

Resorts, sent a letter to Aruze USA. Without any elaboration, the letter reiterated the same 

mistaken- and soon to be abandoned- conclusions that Mr. Wynn outlined in the October 4 

meeting. Mr. Shapiro also explicitly stated that Universal's Manila Bay project "raises questions" 

regarding "possible violations of the Foreign Corrupt Practices Act." The letter again demanded 

Mr. Okada's resignation. 

119. Curiously, Mr. Shapiro's letter admitted that the Compliance Committee was only 

then beginning the very investigation that Mr. Wynn and Ms. Sinatra claimed to have already 

been concluded. They also claimed to have already generated a report. Yet Mr. Shapiro wrote 

that "The Compliance Committee of Wynn Resorts must fully investigate the foregoing acts and 

have retained Louis J. Freeh ... to conduct an independent investigation." On information and 

belief, as of the date of Mr. Shapiro's letter, Mr. Freeh had not started his investigation. 

D. 

120. 

Wynn Resorts Refuses to Allow Kazoo Okada and Aruze USA to Review Any 

Supposed "Evidence" 

On October 24, 2011, Mr. Okada through his counsel made an initial demand for 

documents regarding the Philippine investigation. Although he was plainly entitled to such 

documents as a director under Nevada law, Wynn Resorts refused this and numerous subsequent 

demands for documents. Wynn Resorts aimed to conduct a secret investigation and never allow 

Mr. Okada or his counsel to scrutinize or respond to the supposed "evidence" against him. 

E. The Board Summarily Removes Kazoo Okada As Vice-Chairman 

121. At the Board's November 1, 2011 meeting, Mr. Miller presented an oral report of 

an alleged investigation by the Compliance Committee into Mr. Okada's and Universal's 

activities in the Philippines. The report disclosed that the Compliance Committee had allegedly 

conducted one internal and two "independent" investigations into allegations of suitability, 
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conflicts of interest, and possible breaches of fiduciary duties related to acquisition of land for the 

Philippine project and charitable contributions made by Universal. To date, the contents of these 

purported investigations have not been presented to Mr. Okada. 

122. Mr. Miller reported that the Compliance Committee (and not a committee 

consisting of the independent directors) had retained Freeh Sporkin & Sullivan LLP ("Freeh 

Sporkin") as a special investigator to conduct an investigation into the allegations against 

Mr. Okada. The Board- without debate, deliberation, or allowing Mr. Okada a chance to 

respond- summarily eliminated Mr. Okada's position as Vice-Chairman of the Board and ratified 

the decision to hire Freeh Sporkin. 

F. Kazoo Okada Seeks More Information Regarding Wynn Macau 

123. The vehemence of the actions by Mr. Wynn, Ms. Sinatra, Mr. Miller, and the 

Board against Mr. Okada is highly suspicious. After all, Mr. Okada had raised concerns about the 

donation to the University of Macau before Wynn Resorts had raised any type of unsuitability 

allegations against Mr. Okada and before anyone associated with Wynn Resorts even mentioned 

the word "redemption" to him. Mr. Okada made several requests for access to Wynn Resorts' 

books and records for information relating to the donation made by Wynn Resorts to the 

University ofMacau, all of which were denied without a valid basis. In the state court ofNevada, 

Mr. Okada even filed a petition for a writ of mandamus on January 11, 2012 to compel Wynn 

February 9, 2012, the Court ordered Wynn Resorts to comply with Mr. Okada's reasonable 

requests. In an order dated October 12, 2012, the Court further ordered that Wynn Resorts 

produce to Mr. Okada documentation regarding expenditures advanced directly or indirectly by 

Mr. Wynn in pursuit of gaming concessions in Macau. 
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G. Aruze USA Nominates Directors, But Steve Wynn Refuses to Endorse Them 

Despite His Obligation to Do So 

124. To further address the concerns about Wynn Resorts management, on January 18, 

2012, pursuant to Section 2(a) of the Stockholders Agreement, Aruze USA, submitted a letter to 

the Nominating and Corporate Governance Committee of the Company designating three 

individuals as candidates to be considered for nomination as directors of the Company and 

included in the Company's proxy statement relating to the Company's 2012 annual meeting of 

the stockholders or any stockholder meeting held for the purpose of electing Class I directors. 

Despite numerous written requests to Mr. Wynn to endorse the slate of directors nominated by 

Aruze USA, as required by the Stockholders Agreement, Mr. Wynn refused to do so. 

H. The Freeh Investigation Proceeds Without Seeking Any Input From Kazuo 

Okada 

125. In early November 2011, counsel for Mr. Okada contacted Freeh Sporkin 

requesting further information regarding how its investigation would proceed and to request 

copies of documents, evidence, or reports related to the allegations against Mr. Okada. 

Mr. Okada requested the documents so that he could address the allegations made against him. 

Freeh Sporkin declined to provide any materials and instead directed counsel for Mr. Okada to 

make such requests of Mr. Shapiro. When such requests were made of Mr. Shapiro, they were 

rejected. 

126. Freeh Sporkin did not contact Mr. Okada or his counsel about an interview until 

January 9, 2012, at which time it demanded (not requested) an interview of Mr. Okada during the 

week of January 30 (i.e., January 30-February 5). On January 15,2012, four days after 

Mr. Okada filed his Inspection Action, Freeh Sporkin informed Mr. Okada's counsel that the 

"schedule has changed" and pressured Mr. Okada to agree to an interview before the week of 

January 30. 

127. On January 19, 2012, Mr. Miller, Chair of Wynn Resorts' Compliance Committee, 

wrote directly to Mr. Okada, threatening that if Mr. Okada failed to make himself available for 
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interviews with Freeh Sporkin on January 30 or 31, the Compliance Committee "can only 

conclude that you have refused participation." The letter stated that the Compliance Committee 

originally had a goal of receiving a report by the end of2011, which was extended to January 15, 

2012. In addition to this being the first time anyone shared the Compliance Committee's 

purported deadlines with Mr. Okada, these dates are inconsistent with Freeh Sporkin making its 

initial request to conduct an interview of Mr. Okada that would take place in the first week of 

February. It proved not to be the first time Mr. Miller was "confused" about the "investigation" 

that was supposedly operating under his direction. 

128. Mr. Okada had only recently hired new counsel to assist with the response to the 

Freeh Sporkin investigation. In order to prepare for the interview, the new counsel requested that 

the parties seek a mutually convenient date for an interview by February 15, 2012. Freeh Sporkin 

then agreed to schedule the interview on February 15th. 

I. Freeh Sporkin Refuses to Provide Meaningful Information Regarding the 

Investigation to Kazuo Okada 

129. While attempting to set a date to schedule the Freeh Sporkin interview, 

Mr. Okada's counsel requested that Freeh Sporkin identify the specific matters under review so 

that Mr. Okada could prepare appropriately for his interview. After all, Mr. Okada is the 

Chairman of a publicly traded corporation- and cannot be expected to know every operational 

detail in his organizations. In addition, translations between Japanese and English are notoriously 

difficult because of subtleties in language. Mr. Okada's counsel repeatedly requested documents 

that Freeh Sporkin might use in the interview and topics so Mr. Okada could prepare for the 

interview and be ready to provide information and documents that could help Freeh Sporkin (and 

the Board) understand the facts concerning whatever topics and issues it wanted to discuss with 

Mr. Okada. 

130. Freeh Sporkin refused to provide anything more than a statement that it was 

investigating "all matters related to Mr. Okada's, Universal's, and Aruze's activities in the 

Philippines and Korea." This was the first time that Korea was even mentioned as the subject of 
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131. Instead of sharing the topics of the interview with Mr. Okada, Mr. Freeh chose to 

conduct the interview as an ambush, not unlike the hostile interrogation of a suspected criminal, 

rather than a respectful and cooperative interview seeking information from a director of Wynn 

Resorts. If he was afforded the opportunity to do so, Mr. Okada could have helped Mr. Freehand 

Freeh Sporkin avoid the public embarrassment of a report that is riddled with factual and legal 

errors. 

J. Kazuo Okada Voluntarily Sits For A Full-Day Interview With Freeh Sporkin 

132. On February 15, 2012, Mr. Okada sat for a full-day interview with Mr. Freehand 

other lawyers for Freeh Sporkin. 

133. The questions focused mainly on expenses that Mr. Freeh claimed had been paid 

by Universal for lodging and meals at Wynn Resorts properties on behalf of persons Mr. Freeh 

identified as foreign officials. This was a subject that had never been mentioned in the months 

before when Ms. Sinatra asserted that an investigation had already been conducted by the 

Company, or when Mr. Wynn or Mr. Shapiro, in a subsequent letter, listed the supposed bases for 

the directors taking action to eliminate Mr. Okada's position as Vice Chairman. Other than 

allegations regarding such purported expenses, Mr. Freeh also asked questions about Universal's 

compliance with Philippine landownership requirements, which had been handled for Universal 

by one of the Philippines' leading law firms. 

134. The interview went well into the evening, hours past the time originally estimated 

by Mr. Freeh. At the end of the interview, Mr. Okada stated that he would look into the matters 

raised during the interview, and that he would be willing to report back with detailed information 

once it could be assembled. 
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K. Wynn Resorts Allows No Opportunity for A Reasonable Response 

135. At a press conference following the redemption of Aruze USA's stock. Mr. Miller 

made a number of statements that will prove to be false. One stood out in particular. Mr. Miller 

said: 

Following the interview, [Mr. Freeh] informed Mr. Okada that he 
would be finalizing the report on Friday, February 17, and offered 
[Mr. Okada] an opportunity to present any exculpatory evidence 
prior to that time frame. [Mr. Freeh] determined that no additional 
exculpatory evidence was presented, and thus a final report was 
presented. 

136. Similarly, the Wynn Resorts Seconded Amended Complaint states that "Freeh 

10 advised Mr. Okada and his counsel that he would be reporting his findings to the Wynn Resorts 

11 Board on February 18, 2012 .... "(SAC at~ 47.) 

12 137. Neither statement is true. Mr. Freeh said nothing regarding the date of the 

13 completion of his report at the interview, and, in fact, said at the February 15, 2012 interview of 

14 Mr. Okada that his investigation was not complete and that his report was not complete. 

15 

16 

17 

18 

19 

20 

21 

138. On February 16, 2012, Mr. Okada's counsel emailed Mr. Freeh stating: 

Louis: 

I hope you had a good trip back to the US. Following your 
interview of Mr. Okada, we understand that you will be drafting a 
report for submission to the Wynn Resorts Compliance Committee. 
I am writing to request an opportunity for Mr. Okada and Universal 
Entertainment to submit additional material for your consideration, 
prior to the submission of your report. Please let me know as soon 
as you are able if you will allow us to do. 

139. In response, on February 17, 2012, Mr. Freeh, acting as an agent for Wynn 

22 Resorts, offered two options to Mr. Okada's counsel: 

23 Joel Friedman called you about 900a today (PT) and left a message 
for you to call a well as an email. 

24 

25 

26 

27 

28 

I can suggest two possibilities in response to your letter: 

First, that you provide me as soon as possible, and no later than 
600p PacT today, with a proffer of what Mr. Okada and Universal 
wish to submit for additional consideration. Your very able firm 
has represented Mr. Okada now for several weeks and you know 
the principal areas of our investigation based on Wednesday's 
interview. So I would expect you can make such a proffer. 
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Secondly, Mr. Okada will have the opportunity to respond to my 
report after he receives a copy, along with the other Wynn Resorts' 
directors. I will certainly consider and evaluate whatever 
information may be provided. 

I also note that Mr. Okada's litigation against Wynn Resorts has 
now predicated an SEC inquiry and no doubt drawn the proper 
attention of other regulatory agencies. Consequently, the 
Compliance Committee has given me instructions to conclude my 
report with all deliberate speed. 

Anyway, I have a great deal of respect for you and believe the 
9 above alternatives allow for a fair resolution at this stage. 

10 Best regards. 

11 Locie 

12 (Emphasis added.) 

13 140. Given the timing, Mr. Okada elected to respond to the Freeh Sporkin report once 

14 he was able to see it, responding through his counsel: 

15 Louis: 

16 Thanks for your response. I am still traveling in Asia, and did not 
have a chance to review Joel's message or contact him. I appreciate 

17 your willingness to review any supplemental information that we 
provide and to consider it in your findings. Under the 

18 circumstances, and in particular the tight time framework, I think it 
makes the most sense for Mr. Okada, UE, Aruze USA, and our Firm 

19 to review your report and to use it to focus our efforts in providing 
you additional information. So, we accept the second of the two 

20 proposals in your letter, and would expect that the opportunity to 
respond will include an opportunity for our law firm to work with 

21 Mr. Okada, UE, and Aruze USA in order to be able to respond in a 
complete and helpful fashion. Thanks very much. 

22 

23 

24 

25 

26 

27 

28 

(Emphasis added.) 

141. Mr. Freeh responded "Thanks Tom and safe travels." 

142. Curiously, about an hour and halflater (now late in the day on Friday, 

February 17), Mr. Freeh sent a second response, stating: 

Just to confirm, I will now deliver my report to the Compliance 
Committee having completed my investigation regarding the 
matters under inquiry. It is my understanding that the Compliance 
Committee will thereafter provide all of the Directors, including 
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Mr. Okada, with a copy of the report. As we both stated, 
Mr. Okada can then submit any responses to the report which will 
be considered and evaluated. However, the report I am submitting 
is not a 'draft' subject to being finalized after Mr. Okada provides 
any response. Rather this is akin to a final brief being submitted 
with the opportunity for a response to be made. 

Please let me know if you have any questions. 

Best regards 

Louie 

143. This statement would prove to be misleading. As it turned out, Wynn Resorts 

refused to give Mr. Okada a copy of the Freeh Sporkin report and then purported to redeem Aruze 

USA's stock (at a nearly $1 billion discount) on the day the other Wynn Directors received the 

report, without giving Mr. Okada any reasonable opportunity to respond. 

144. In addition, Mr. Freeh's statement that he was preparing a "final brief' is very 

telling about how Mr. Freeh viewed his role in the process. Mr. Freeh was not preparing an 

objective report of the facts by an "independent" investigator- he was providing the Board with 

an argumentative document as an advocate against Mr. Okada. But even so, Mr. Freeh clearly 

contemplated that Mr. Okada would and should have the opportunity for a response. 

Nevertheless, spurred on by Mr. Wynn, the Board ignored Mr. Freeh's promise of an opportunity 

to respond to the report (and the express statements in Mr. Freeh' s report that further 

investigation would be needed on certain topics), and instead acted rashly to redeem Aruze 

USA's stock on an incomplete factual record and a faulty understanding of governing legal 

principles, including, for example, the application of the FCP A to the facts, as well as Wynn 

Resorts' (lack of) contractual rights to attempt to redeem Aruze USA's stock. 

L. Steve Wynn Hurriedly Schedules Board of Directors Meeting 

145. On February 15, 2012, scant hours after the completion of Mr. Freeh's interview 

of Mr. Okada, Wynn Resorts noticed a special meeting of its Board. The meeting was set for 

Saturday, February 18, 2012, at 9:00a.m. in Las Vegas- which is 2:00a.m. Sunday morning in 

Japan. Although the notice for the Board meeting went out immediately following the conclusion 
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of the interview of Mr. Okada, and was scheduled to occur a mere three days after the interview, 

Mr. Wynn and Ms. Sinatra included on the agenda a review of the Freeh Sporkin report. 

M. Steve Wynn Tries to Use the Threat of Redemption to Buy Aruze USA's 

Stock at a Substantial Discount 

146. Following the interview, Mr. Wynn communicated to Aruze USA through 

intermediaries that, instead of having the Board consider the Freeh Sporkin report, Mr. Wynn 

would be willing to buy Aruze USA's stock for his benefit at a significant discount off of the fair 

value of the shares. Mr. Wynn, through his intermediaries stated that in exchange for Aruze USA 

selling its stock to Mr. Wynn, Mr. Wynn would ensure that the Freeh Sporkin report would not be 

disclosed. A sale to Mr. Wynn was presented as an alternative to the public embarrassment and 

regulatory issues attendant to possible disclosure of the Freeh Sporkin report. Aruze USA did not 

accede to these demands, ultimately causing Wynn Resorts, Mr. Wynn, and Ms. Sinatra to make 

good on their threats and commence a systematic process of defaming Mr. Okada, Aruze USA, 

and Universal and precipitating the redemption Aruze USA's shares at a $1 billion discount off 

the fair value of the shares. 

147. On information and belief, this is not the first time Mr. Wynn has attempted to co

opt state gaming regulations to consolidate his ownership and control over a gaming company. 

According to published reports, in 1980, Mr. Wynn forced out the second largest shareholder of 

the Golden Nugget, Inc., Mr. Edward Doumani. Mr. Doumani was also a board member, and had 

expressed concerns about Mr. Wynn's practices as CEO ofthe Golden Nugget. Mr. Wynn 

eventually strong-armed Mr. Doumani into selling his stake by threatening to instigate an 

investigation of Mr. Doumani, contending that his continued association with the company 

caused a risk to a potential gaming license in Atlantic City. Three decades later, Mr. Wynn 

attempted the same scam, only this time Aruze USA refused to accede to Mr. Wynn's demand to 

sell him its stock on the cheap. 

40 

DEFENDANTS' FOURTH AMENDED COUNTERCLAIM 

PA001451



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

v. WYNN RESORTS' UNFOUNDED AND UNPRECEDENTED REDEMPTION OF 

MORE THAN $2.9 BILLION OF ARUZE USA'S SHARES 

A. 

148. 

Wynn Resorts Publicly Asserts That the Value of Aruze USA's Stock Is $2.9 

Billion 

In a letter to Aruze USA's counsel dated December 15, 2011, Mr. Shapiro asserted 

that Aruze USA's shares were worth approximately $2.7 billion. 

149. Hardly a month later (and a mere 22 days before purporting to redeem the shares), 

on January 27, 2012, Wynn Resorts filed its opposition papers in response to Mr. Okada's 

Petition for a Writ of Mandamus. In that court filing, Wynn Resorts declared that Aruze USA's 

holdings were worth more than $2.7 billion, stating that Aruze USA's shares are "valued at 

approximately $2.9 billion[.]" In the 22 days following Wynn Resorts' $2.9 billion valuation of 

Aruze USA's stock, Aruze USA's stock was not sold, transferred, or further encumbered by any 

additional restrictions. 

B. The Board Hurriedly Meets and Rushes to Redeem Aruze USA's Stock 

150. On February 17, 2012, Mr. Okada's counsel contacted Wynn Resorts' 

representatives to express Mr. Okada's concerns with the substantive and procedural process for 

the Company's investigation, and stated that any discussion of unsuitability or redemption, 

including any discussion involving the Freeh Sporkin report at the February 18 Board meeting, 

would be premature. 

151. Rather than addressing the substantive and procedural issues raised by Mr. Okada 

and his counsel, Wynn Resorts responded briefly, informing Mr. Okada's counsel that additional 

accommodations would not be made to facilitate translation to enable Mr. Okada's participation 

by teleconference. The Company also informed Mr. Okada's counsel that, despite the seriousness 

of the accusations against him, Mr. Okada was not permitted to have counsel present for the 

Board call. 

152. When it came time for the meeting, at 2:00 a.m. on Sunday morning, Mr. Okada 

sat ready to participate by telephone. Mr. Wynn yelled at Mr. Okada's counsel when he 
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of having Mr. Okada's telephone connection to the meeting severed, Mr. Okada's counsel had to 

sit outside the room while the meeting went on, despite Wynn Resorts having a battery of lawyers 

from multiple law firms present on its end of the line.) Mr. Wynn and a company lawyer 

informed Mr. Okada that- despite prior assurances that Mr. Okada would receive a copy of the 

Freeh Sporkin report along with the other directors- he would not receive a copy of the report 

unless both he and his legal counsel signed a nondisclosure agreement. The nondisclosure 

agreement would have arguably precluded Mr. Okada from using the report in legal proceedings. 

nondisclosure agreement claiming confidentiality, Wynn Resorts "leaked" a copy of the Freeh 

Sporkin report to the Wall Street Journal and attached a copy to its Complaint in this action. 

154. There were numerous translation problems during the Board meeting. Mr. Wynn 

provided a translator who was woefully unable to perform an accurate simultaneous translation. 

Mr. Okada requested that the translation be provided sequentially (with each speaker and the 

translator speaking in turn) rather than simultaneously (with the translator speaking at the same 

time as the speaker at the meeting), but this request was denied. As a result, Mr. Okada could not 

follow or participate in the proceedings. 

155. In this way, Mr. Okada sat and listened while Mr. Freeh made a presentation in 

presentation, and that he would be able to address the claims of the report only after receiving a 

copy and discussing with counsel. Mr. Okada also asked the Board to delay making any 

resolutions until he could respond to the Freeh Sporkin report. 

156. At some point, someone at Wynn Resorts hung up the telephone, cutting 

Mr. Okada off from the meeting. Mr. Okada waited to be reconnected, staying up until the sun 
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rose in Asia, all the while not knowing whether the Board had resolved anything following the 

presentation by Mr. Freeh. Ms. Sinatra later claimed that cutting off the telephone connection to 

Mr. Okada was a "misunderstanding." No other contact was made with Mr. Okada. 

157. At 1:45am PT on February 19, 2012, Aruze USA's counsel received 

correspondence, containing a notice of determination of unsuitability and a purported redemption 

notice. In the redemption notice, the Company stated that it would redeem Aruze USA's stock 

for a promissory note of approximately $1.936 billion, a discount of exactly 30% off the $2.7 

billion value measured by the stock market's valuation of the stock based on the prior day's 

closing price and 33% less than the value (i.e., $2.9 billion) Wynn Resorts had publicly 

proclaimed three weeks before. 

158. Although Wynn Resorts had claimed the Freeh Sporkin report was confidential 

and tried to extract a signature from both Mr. Okada and his legal counsel in order to see the 

Street Journal website regarding the contents of the report. 

159. In addition, at 2:14a.m. PT on February 19,2012, Wynn Resorts electronically 

filed a complaint attaching the supposedly confidential Freeh Sporkin report (without exhibits). 

160. Despite repeated requests to Ms. Sinatra and Mr. Shapiro, Mr. Okada's counsel 

only obtained a copy of the "confidential" report when it sent a messenger to court on 

February 21, 2012, the first court day following the weekend Board meeting. Wynn Resorts 

C. Aruze USA Disputes That Redemption Has Occurred 

161. In public statements, representatives of Wynn Resorts have claimed redemption is 

complete and that the securities formerly held by Aruze USA have been cancelled. Aruze USA 

disputes that this has happened. Among other reasons, as explained elsewhere in this 

Counterclaim, the purported redemption is void ab initio because it is in violation of the 
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Stockholders Agreement, which predates the amended Articles of Incorporation purporting to 

grant Wynn Resorts a right of redemption. 

D. The Board Redeems on False Premises 

162. Even if Aruze USA were bound by the redemption provision (which Aruze USA 

disputes), the Articles oflncorporation only purport to allow redemption in three situations. 

163. First, according to the Articles oflncorporation, Wynn can redeem when it "is 

determined by a Gaming Authority to be unsuitable to Own or Control any Securities or 

unsuitable to be connected or affiliated with a Person engaged in Gaming Activities in a Gaming 

Jurisdiction." This has not occurred. In fact, Aruze USA has been found to be "suitable" by the 

Nevada gaming authorities. 

164. Second, according to the Articles of Incorporation, Wynn can redeem when a 

person "causes the Corporation or any Affiliated Company to lose or to be threatened with the 

loss of any Gaming License." This has not occurred. 

165. Third, Wynn Resorts' Articles of Incorporation profess that the Company can 

redeem where a person "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 [a] application for, 

[b] receipt of approval for, [ c] right to the use of, or [ d] entitlement, to any Gaming License." 

Subsections [a] and [b] do not apply because, on information and belief, at the time of redemption 

Wynn Resorts had no present plan to apply for a license and was not awaiting approval of any 

pending application. So, even under the standards of the Articles of Incorporation, Wynn Resorts 

could only seek redemption upon a showing that Aruze USA's stock ownership was "likely to 

jeopardize" Wynn Resorts' "right to the use of, or entitlement to" its existing gaming licenses. 

166. No such showing was made in the rushed Freeh Sporkin report. In fact, in the 

gaming industry, any impact on the right to use or entitlement to a gaming license requires action 

by the cognizant gaming authority. No gaming authority has found Aruze USA, Universal, or 

Mr. Okada to be "unsuitable." Furthermore, association with an "unsuitable" person would only 

conceivably create a problem for a gaming license after that person has been found by a gaming 
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authority to be unsuitable. Even then, such concerns can be addressed via a voting trust or 

orderly sale of shares. If Wynn Resorts' true aim was to disassociate itself from Aruze USA in 

order to protect its interests, it failed miserably. Even if the redemption were effective, Aruze 

USA would now be Wynn Resorts' largest holder of debt- a circumstance which would be 

impermissible under Nevada law if Aruze USA were truly "unsuitable." Under the 

circumstances, it is obvious that the supposed redemption of Aruze USA's shares was simply a 

pretext to seek to quiet a potential dissident shareholder and director, increase the relative 

ownership interests of the Board members by virtue of their share holdings in Wynn Resorts, and 

to enhance and maintain Mr. Wynn's personal control over Wynn Resorts. 

E. Even if Aruze USA Were Subject to the Redemption Provision (Which it is 

Not), the Wynn Parties are Still Liable for Breaching and/or Tortiously 

Interfering with the Stockholders Agreement and Amended Stockholders 

Agreement. 

167. Even if Aruze USA were subject to the redemption provision, which it is not, the 

Wynn Parties are not excused from breaching and/or tortiously interfering with the Stockholders 

Agreement when they purported to redeem Aruze USA's shares. Steve Wynn was bound by the 

terms of the Stockholders Agreement before he unilaterally amended the Articles of Incorporation 

to include a purported redemption right. The remainder of the Wynn Parties also knew or 

reasonably should have known that Aruze USA's shares were subject to the limitations of the 

Shareholders Agreement and Amended Shareholders Agreement when they purported to utilize 

their discretionary authority under the Articles of Incorporation to redeem Aruze USA's shares. 

Thus, even if the redemption provision of the Articles of Incorporation applies to Aruze USA, the 

Wynn Parties are liable for all harm caused to Aruze USA as a result of the redemption. 
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F. Even if Aruze USA Was Subject to the Redemption Provision (Which it is 

Not), the Unilateral Blanket 30% Discount that Wynn Resorts Applied to the 

Stock is Erroneous and the Promissory Note is Unconscionably Vague, 

Ambiguous, and Oppressive 

168. According to a press release dated February 19,2012, Wynn Resorts issued a note 

in the amount of $1.936 billion to Aruze USA. This amount is exactly 30% less than the market 

value of Aruze USA's stock as measured by the closing price of Wynn Resorts' stock on the 

Friday prior to the Saturday Board meeting. According to its press release, Wynn Resorts arrived 

at this value because "it engaged an independent financial advisor to assist in the fair value 

calculation and concluded that a discount to the current trading price was appropriate because of 

restrictions on most of the shares which are subject to the terms of an existing stockholder 

agreement." The irony here is rich, because the Stockholders Agreement, by its terms, either 

precludes the redemption of Aruze USA's stock altogether or, alternately, the transfer restrictions 

are not binding on Aruze USA as a result of Steve Wynn's and Elaine Wynn's breach of the 

Stockholders Agreement (by voting in favor of the redemption of Aruze USA's shares and by 

Steve Wynn's failure to vote in favor of directors nominated by Aruze USA). The transfer 

restrictions are also invalid and unenforceable to the extent that they constitute an illegal restraint 

on alienability. Thus, the restrictions in the Stockholders Agreement could not legitimately 

impact the value of Aruze USA's shares so as to support a discount against the market price. 

169. The February 19, 2012 Wynn Resorts press release also falsely stated that the 

redemption process in the Articles of Incorporation had "been [in place] since the Company's 

inception." This is untrue, as Mr. Wynn unilaterally amended the Articles oflncorporation to 

include the purported redemption language months after Wynn Resorts was created, and nearly 

90 days after Aruze USA agreed to invest in Wynn Resorts and committed its interests in Valvino 

to Wynn Resorts. Wynn Resorts and Mr. Wynn thus sought to continue their fraudulent scheme 

by publishing a false basis under which Wynn Resorts purported to have the authority to redeem 

Aruze USA's shares of Wynn Resorts' stock. 
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170. Nevertheless, hoping to unilaterally decide on a "clearance" price for Aruze 

USA's almost 20% shareholder interest in the Company, Wynn Resorts relied solely on one 

opinion from Moelis & Company ("Moelis"), which has done business with Wynn Resorts in the 

past. 

171. Mr. Wynn and Kenneth Moelis ("Mr. Moelis")- the founder of Moelis- go way 

back. Mr. Moelis first worked with Mr. Wynn when Mr. Moelis worked at the investment 

banking firm of Drexel Burnham Lambert ("Drexel"). At Drexel, Mr. Moelis was the banker 

who helped Mr. Wynn finance his Golden Nugget Casino in Atlantic City and Mirage casino in 

Las Vegas. On information and belief, Mr. Wynn has a close personal and professional 

relationship with Mr. Moelis. According to press reports, Mr. Moelis has stated that he would 

take the first flight out of LAX to rush to the assistance of Mr. Wynn. Mr. Wynn reciprocates 

Mr. Moelis' loyalty and support. Among other things, Mr. Wynn engaged Mr. Moelis to serve as 

some of the stock was exempted from the Stockholders Agreement, Moelis discounted Aruze 

USA's more than $2.7 billion shares of Wynn Resorts' stock by around 30%. 

173. The terms of the note are unreasonable and one-sided in the extreme, completely 

lacking reasonable and customary terms used to protect and preserve the interests of the note 

holder. Among other things, the amount of compensation paid for Aruze USA's shares do not 

reflect the "fair value" of the shares under the Articles of Incorporation and/or under governing 

law. Additionally, the hastily issued, ten-year $1.936 billion promissory note is unsecured and 

fully subordinated, not merely to current outstanding Wynn Resorts debt, but potentially to all 

future debt Wynn Resorts may incur, and pays a mere 2% interest per annum. In contrast, for 

example, less than a month after the purported redemption, Wynn Resorts issued $900 million 

aggregate principal amount in collateralized notes paying 5.375% interest. Moreover, though 

Nevada gaming regulations do not permit an "unsuitable" person from holding debt of a publicly

traded licensee, by its terms the note sent to Aruze USA is not even transferable. Wynn Resorts 

47 
DEFENDANTS' FOURTH AMENDED COUNTERCLAIM 

PA001458



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

prepared the promissory note without any input from Mr. Okada, or any representative at Aruze 

USA, forcibly imposing an unsecured, non-transferrable, non-voting, un-marketable, severely 

discounted and oppressive debt instrument on its largest shareholder. 

G. The Timing of the Redemption Demonstrates that Wynn Resorts Redeemed 

Aruze USA's Shares Based on Material, Non-Public Information that Was 

Not Incorporated Into the Redemption Price 

174. On March 2, 2012, Wynn Resorts released a Form 8-K. 

175. The Form 8-K purported to disclose positive news regarding Wynn Resorts' 

efforts in Macau to receive certain land concessions related to Cotai: 

As previously disclosed ... Wynn Macau, Limited ("WML"), an 
indirect subsidiary of the Registrant with ordinary shares of its 
common stock listed on The Stock Exchange of Hong Kong 
Limited, announced that Palo Real Estate Company Limited 
("Palo") and Wynn Resorts (Macau) S.A. ("Wynn Macau"), each 
an indirect subsidiary of the Registrant, formally accepted the terms 
and conditions of a land concession contract (the "Land Concession 
Contract") from the government (the "Macau Government") of the 
Macau Special Administrative Region of the People's Republic of 
China ("Macau") in respect of approximately 51 acres of land in the 
Cotai area of Macau (the "Cotai Land"). The Land Concession 
Contract permits Palo and Wynn Macau to develop a resort 
containing a five-star hotel, gaming areas, retail, entertainment. 
food and beverage, spa and convention offerings on the Cotai Land. 

The Land Concession Contract was published in the official gazette 
of Macau (the "Gazette") on January [•] 2012. Effective from such 
publication date, Palo will lease the Cotai Land from the Macau 
Government for an initial term of 25 years with the right to renew 
the Land Concession Contract for additional successive periods, 
subject to applicable legislation. The Land Concession Contract 
also requires that Wynn Macau, as a gaming concessionaire, 
operate and manage gaming operations on the Cotai Land. In 
addition, as previously disclosed in the Registrant's filings with the 
Commission, on August 1, 2008, Palo and certain affiliates of the 
Registrant entered into an agreement (the "Agreement") with an 
unrelated third party to make a one-time payment in the amount of 
US $50 million in consideration of the latter's relinquishment of 
certain rights in and to any future development on the Cotai Land. 
The Agreement provides that such payment be made within 15 days 
after the publication of the Land Concession Contract in the 
Gazette. 

The foregoing description of the Land Concession Contract is 
qualified in its entirety by reference to the full English translation of 
the Land Concession Contract (originally published in the Gazette 
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in traditional Chinese and Portuguese), which is filed as 
Exhibit 10.1 hereto and incorporated herein by reference. Dollar 
amounts in the Land Concession Contract refer to Macau Patacas. 

176. Such a land concession is significant positive development for Wynn Resorts. In 

4 fact, Wynn Resorts' stock immediately spiked 6% on this news. 

5 177. After initially attempting to backtrack from the filing as a "mistake," Wynn 

6 Resorts filed another Form 8-K on May 2, 2012. The Form 8-K reconfirmed the material 

7 information Wynn Resorts disclosed on March 2, 2012. 

8 178. On information and belief, these positive developments in Macau (or elsewhere in 

9 Wynn Resorts operational sphere) were imminent and known by Wynn Resorts. To the extent 

10 that the redemption of Aruze USA's stock actually occurred, Wynn Resorts redeemed Aruze 

11 USA's stock based on this material, non-public information. Although Wynn Resorts claims to 

12 have purchased Aruze USA's stock using the current stock market value, Wynn Resorts knew, 

13 but failed to disclose, that the stock market value did not reflect the land concession contract that 

14 it had obtained in Macau. Therefore, Wynn Resorts continued its fraudulent and misleading 

15 omission of this information in calculating the redemption price knowingly based on materially 

16 misleading information. 

17 CLAIMS FOR RELIEF 

18 COUNT I 

19 Declaratory Relief 

20 (By Aruze USA and Universal Against Wynn Resorts and the Wynn Directors) 

21 179. Aruze USA and Universal reassert and reallege Paragraphs 4 through 178 above as 

22 if set forth in full below. 

23 180. Aruze USA and Universal seek a judicial declaration that the purported 

24 redemption of Aruze USA's shares is void ab initio, and that Aruze USA is the owner of 

25 24,549,222 shares or 19.66% ofthe total outstanding common stock of Wynn Resorts, with all 

26 rights and privileges appurtenant thereto (including, but not limited to, payment of dividends and 

27 voting rights). This declaration is appropriate because, as alleged above: (1) the redemption 

28 provision in the Articles oflncorporation is inapplicable to the Wynn Resorts' stock owned by 
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Aruze USA because Aruze USA entered into the Stockholders Agreement, which prevented any 

further restrictions without agreement of the parties and vested in Aruze USA the "sole power of 

disposition" of its shares, before the enactment of the redemption provision; (2) the redemption 

provision in the Articles of Incorporation is inconsistent with Nevada law and public policy, and 

thus void; (3) the Board lacked a sufficient basis for a finding of "unsuitability" or for 

redemption; and/or, (4) the redemption provision as written and as applied is unconscionable. 

181. In addition or alternatively, Aruze USA and Universal seek a judicial declaration 

that the redemption provision in Wynn Resorts' Articles oflncorporation is invalid as a matter of 

law because it is impermissibly vague, contrary to law and public policy, and/or unconscionable. 

This declaration is appropriate because, among other things, Nevada gaming regulators are given 

the authority under the laws of Nevada to make determinations regarding "suitability." The 

redemption provision in Wynn Resorts' Articles oflncorporation purportedly relied on here by 

the Wynn Directors improperly and illegally usurps that authority. Furthermore, if and when 

Nevada gaming regulators were to make such a determination, redemption that simply replaces 

equity with debt is ineffective to effect a disassociation; the redemption provision, therefore, 

would not comply with Nevada law. 

182. In addition or alternatively, Aruze USA and Universal seek a judicial declaration 

that the Board resolution finding Aruze USA, Universal, and Mr. Okada "unsuitable" was 

procedurally and/or substantively defective and contrary to the Articles of Incorporation and/or 

Nevada law. As alleged in detail above, this declaration is appropriate because the Wynn 

Directors' finding that there was a likely jeopardy to Wynn Resorts' gaming licenses lacked a 

sound foundation and was made without a thorough and complete review of relevant law, facts, 

and evidence. 

183. In addition or alternatively, Aruze USA and Universal seek a judicial declaration 

that the Board resolution to redeem Aruze USA's shares was procedurally and/or substantively 

defective, and contrary to law and public policy. As alleged in detail above, this declaration is 

appropriate because (1) the Stockholders Agreement, executed before the redemption provision 
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was added to the Articles of Incorporation, prevented any further restrictions on Aruze USA's 

shares without agreement of the parties and vested in Aruze USA the "sole power of disposition" 

of its shares; (2) the Board lacked a sufficient basis for a finding of "unsuitability" or redemption 

and made its findings without a thorough and complete review of relevant law, facts, and 

evidence; (3) the redemption provision in the Articles of Incorporation is inconsistent with 

Nevada law and public policy, and thus void; and, (4) the redemption provision, as written and as 

applied, is unconscionable. 

184. Alternatively, to the extent that redemption is not otherwise barred, Aruze USA 

and Universal seek a judicial declaration that the form and amount of compensation paid for 

Aruze USA's shares was improper and/or inadequate and that Aruze USA is entitled to cash in an 

amount equivalent to at least the closing price of the stock on February 17, 2012. Indeed, Wynn 

Resorts asserted in a court filing dated January 27, 2012, that "[w]ith holdings valued at 

approximately $2.9 billion, Aruze is one of Wynn's largest shareholders." As alleged in detail 

above, this declaration is appropriate because simply converting Wynn Resorts' largest 

shareholder to Wynn Resorts' largest creditor serves no valid legal purpose. Furthermore, the 

discount applied to Aruze USA's shares based on the transfer restrictions of the Stockholder 

Agreement is invalid because of Steve Wynn's and Elaine Wynn's prior breach of the 

Stockholders Agreement. Moreover, the amount and form of compensation paid for Aruze 

USA's shares does not represent the "fair value" of the shares under the Articles oflncorporation 

and governing law. The "fair value" of the Aruze USA's stock at the time of the redemption 

should not have included any discount for the transfer restrictions or lack of marketability of 

Aruze USA's stock. In addition, the valuation by Moelis was not objective, independent, or the 

product of sound financial analysis, and, among other things, did not consider material non-public 

information available to Wynn Resorts that would militate in favor of a higher valuation, did not 

account for the premium that would be applied to such a large block of shares, and did not 

consider the extent to which transfer restrictions were not valid as to Aruze USA. 
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185. Aruze USA and Universal bring this claim within the relevant statute oflimitations 

under Nevada law, having discovered facts giving rise to this claim, including injury arising from 

the purported redemption of Aruze USA's shares of Wynn Resorts' stock, on or about 

February 18, 2012. Despite having exercised reasonable diligence, Aruze USA and Universal did 

not and could not reasonably have discovered earlier the facts giving rise to this claim. 

186. An actual justifiable controversy has arisen between parties whose interests are 

adverse, and the dispute is ripe for adjudication. Wynn Resorts acted unlawfully when it 

purported to "redeem" Aruze USA's equity interest in Wynn Resorts. 

187. It has been necessary for Aruze USA and Universal to retain the services of 

attorneys to prosecute this action, and Aruze USA and Universal are entitled to an award of the 

reasonable value of said services performed and to be performed in a sum to be determined. 

COUNT II 

Permanent Prohibitory Injunction 

(By Aruze USA Against Wynn Resorts and the Wynn Directors) 

188. Aruze USA reasserts and realleges Paragraphs 4 through 178 above as if set forth 

in full below. 

189. Aruze USA seeks a permanent injunction enjoining and restraining Wynn Resorts 

and the Wynn Directors, their agents, servants, employees, attorneys, and all those acting in 

concert or in active participation with Wynn Resorts, from enforcing a redemption notice upon 

Aruze USA, and from engaging in any efforts to redeem Aruze USA's equity holdings in Wynn 

Resorts, including but not limited to making any demands that Aruze USA surrender its Wynn 

Resorts stock, instructing any transfer agent for Wynn Resorts' stock to effect any transfer or 

cancellation of Aruze USA's Wynn Resorts stock, and/or making any other changes to Wynn 

Resorts' stock ledger regarding Aruze USA's stock. 

190. For the reasons alleged above, the purported redemption is invalid as a matter of 

law and violated applicable contracts, and/or depends on provisions of contracts that are 

unenforceable as a matter oflaw. Even if there were a potentially valid legal mechanism to 
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redeem Aruze USA's stock, which there is not, redemption would be inappropriate in this case 

because the Board lacked sufficient basis to find Aruze USA or any of its affiliates or employees 

"unsuitable." 

191. Harm will result if relief is not granted because Aruze USA's interest in Wynn 

Resorts is not fungible and Aruze USA's status as the largest shareholder in Wynn Resorts cannot 

be fully remedied through damages. 

192. Injunctive relief poses no appreciable risk ofundue prejudice to Wynn Resorts and 

the Wynn Directors. 

193. Aruze USA brings this claim within the relevant statute of limitations under 

Nevada law, having discovered facts giving rise to this claim, including injury arising from the 

purported redemption of Aruze USA's shares of Wynn Resorts' stock, on or about February 18, 

2012. Despite having exercised reasonable diligence, Aruze USA did not and could not 

reasonably have discovered earlier the facts giving rise to this claim. 

194. It has been necessary for Aruze USA to retain the services of attorneys to 

prosecute this action, and Aruze USA is entitled to an award of the reasonable value of said 

services performed and to be performed in a sum to be determined. 

COUNT III 

Permanent Mandatory Injunction 

(By Aruze USA Against Wynn Resorts and the Wynn Directors) 

195. Aruze USA reasserts and realleges Paragraphs 4 through 178 above as if set forth 

in full below. 

196. To the extent it might be determined that Wynn Resorts' purported redemption has 

already occurred, Aruze USA seeks a permanent mandatory injunction directing Wynn Resorts 

and the Wynn Directors, their agents, servants, employees, attorneys, and all those acting in 

concert or in active participation with Wynn Resorts, to restore Aruze USA's ownership interest 

in Wynn Resorts. The injunction sought should restore both Aruze USA's ownership interest, as 
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well as the value of Aruze USA's stock, and all dividends and other rights and privileges accruing 

to the shares. 

197. For the reasons alleged above, the purported redemption was contrary to law and 

violated applicable contracts, and/or depends on provisions of contracts that are unenforceable as 

a matter oflaw. Even if there were a potentially valid legal mechanism to redeem Aruze USA's 

stock, redemption would be inappropriate in this case because the Board lacked sufficient basis to 

find Aruze USA or any of its affiliates or employees unsuitable. 

198. Harm will result if relief is not granted because Aruze USA's interest in Wynn 

199. Injunctive relief poses no appreciable risk of undue prejudice to Wynn Resorts and 

the Wynn Directors. 

200. To the extent that Aruze USA cannot be restored to its status and/or its full rights 

as a Wynn Resorts shareholder, and to the extent further compensation is warranted or punitive or 

exemplary damages are warranted, Aruze USA seeks damages from Wynn Resorts in an amount 

to make Aruze USA whole, as alleged in multiple damages counts below. 

201. Aruze USA brings this claim within the relevant statute of limitations under 

Nevada law, having discovered facts giving rise to this claim, including injury arising from the 

purported redemption of Aruze USA's shares of Wynn Resorts' stock, on or about February 18, 

2012. Despite having exercised reasonable diligence, Aruze USA did not and could not 

reasonably have discovered earlier the facts giving rise to this claim. 

202. It has been necessary for Aruze USA to retain the services of attorneys to 

prosecute this action, and Aruze USA is entitled to an award of the reasonable value of said 

services performed and to be performed in a sum to be determined. 
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COUNT IV 

Breach of Contract in Connection with Wynn Resorts' Involuntary Redemption 

(By Aruze USA Against Steve Wynn and Elaine Wynn) 

203. Aruze USA reasserts and realleges Paragraphs 4 through 178 above as if set forth 

in full below. 

204. The Stockholders Agreement, with Mr. Wynn in 2002, and as amended in 2010 to 

include Ms. Wynn as a party, forms a contractual relationship and understanding between, inter 

alia, Aruze USA, Mr. Wynn, and Elaine Wynn. 

205. The Stockholders Agreement between Aruze USA, Mr. Wynn, and Elaine Wynn 

Beneficial owner of all of the [Wynn Resorts' common] Shares ... [and] shall have the sole 

power of disposition [and ] sole power of conversion ... " over its shares in Wynn Resorts and 

there are "no material limitations, qualification or restrictions on such rights .... " (Emphasis 

disposition of Aruze USA's shares in violation of the Stockholders Agreement. By voting in 

favor of the redemption, Steve Wynn and Elaine Wynn did knowingly, willfully, and 

intentionally breach the Stockholders Agreement. 

207. Aruze USA has been damaged in excess of$10,000. 

208. Aruze USA brings this claim within the relevant statute of limitations under 

Nevada law, having discovered facts giving rise to this claim, including injury arising from the 

purported redemption of Aruze USA's shares of Wynn Resorts' stock, on or about February 18, 

2012. Despite having exercised reasonable diligence, Aruze USA did not and could not 

reasonably have discovered earlier the facts giving rise to this claim. 
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209. It has been necessary for Aruze USA to retain the services of attorneys to 

prosecute this action, and Aruze USA is entitled to an award of the reasonable value of said 

services performed and to be performed in a sum to be determined. 

COUNTV 

Breach of Articles of Incorporation/Breach of Contract in Connection with Wynn Resorts' 

Discounting Method of Involuntary Redemption 

(By Aruze USA Against Wynn Resorts) 

210. Aruze USA reasserts and realleges Paragraphs 4 through 172 above as if set forth 

in full below. 

211. In the alternative, to the extent the Court finds that the redemption provision in the 

Articles oflncorporation applies to Aruze USA's shares, Wynn Resorts' involuntary redemption 

breaches the terms of the Agreement. 

212. Wynn Resorts' Articles oflncorporation provides that fair value will be provided 

for shares redeemed under its provisions. 

213. On or about February 18, 2012, Wynn Resorts purportedly redeemed Aruze USA's 

214. Wynn Resorts improperly discounted the fair value of the Aruze USA stock to the 

extent the Stockholders Agreement is not enforceable as a result of Mr. Wynn's and Elaine 

Wynn's breach of the Stockholders Agreement. In addition, the purported stock restrictions 

impose an unreasonable restraint on alienation and are therefore unenforceable. 

215. In the alternative, if the Stockholders Agreement is enforceable, Wynn Resorts 

used an excessive discount amount and failed to provide fair value for Aruze USA's stock. 

216. Among other things, although known to Wynn Resorts, Wynn Resorts did not take 

into account material non-public information concerning positive developments for Wynn Resorts 

regarding the Cotai land concession in Macau, as well as other positive non-public information, 

when redeeming Aruze USA's shares for far less than the value of the shares. Furthermore, 
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Wynn Resorts' unilateral valuation did not account for the premium that would be applied to such 

a large block of shares. 

217. Aruze USA has been damaged in excess of$10,000. 

218. Aruze USA brings this claim within the relevant statute of limitations under 

Nevada law, having discovered facts giving rise to this claim, including injury arising from the 

purported redemption of Aruze USA's shares of Wynn Resorts' stock, on or about February 18, 

2012. Despite having exercised reasonable diligence, Aruze USA did not and could not 

reasonably have discovered earlier the facts giving rise to this claim. 

219. It has been necessary for Aruze USA to retain the services of attorneys to 

prosecute this action, and Aruze USA is entitled to an award of the reasonable value of said 

services performed and to be performed in a sum to be determined. 

COUNT VI 

Breach of Fiduciary Duty 

(By Aruze USA Against the Wynn Directors) 

220. Aruze USA reasserts and realleges Paragraphs 4 through 178 above as if set forth 

in full below. 

221. Directors of a corporation owe a fiduciary duty to the corporation and to its 

shareholders, including a duty of care and a duty of loyalty toward the corporation and each 

shareholder. 

222. Under Nevada law, directors of a corporation are individually liable to a 

stockholder for any act or failure to act that constitutes a breach of fiduciary duty. 

223. The terms of the Wynn Resorts' Articles oflncorporation purported to define an 

"Unsuitable Person" as a person who "in the sole discretion of the board of directors ofthe 

[Wynn Resorts], is deemed likely to jeopardize [Wynn Resorts'] or any Affiliated Company's ... 

right to the use of, or entitlement to, any Gaming Licenses." 

224. The Wynn Directors abused their discretion in finding Aruze USA, Universal, and 

Mr. Okada "unsuitable" and resolving to have the Company cause the purported redemption of 
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Aruze USA's shares of Wynn Resorts' stock. The outcome ofthe Compliance Committee's 

"investigation" was already determined prior to engaging a supposedly "independent" 

investigator, which then openly acted as an advocate against Aruze USA, Universal, and 

Mr. Okada rather than providing an objective, balanced, and fully informed review of the facts 

and law. Despite the fact that Freeh Sporkin informed the Board that further investigation would 

be required with respect to matters encompassed by its report, and despite assurances that Aruze 

USA, Mr. Okada, and Universal would be permitted to respond substantively to the report, the 

Wynn Directors deprived them of an opportunity to understand and to present any information to 

address the allegations against them prior to the vote on redemption. 

225. On information and belief, the Wynn Directors acted at the direction of Mr. Wynn 

and abandoned their own independence and objectivity in evaluating the allegations. The Wynn 

Directors failed to conduct a fair, comprehensive, and thoughtful investigation, and failed to 

ensure that they were properly and adequately informed before acting. 

226. Wynn Resorts, at the direction of Mr. Wynn, conducted an "investigation" that 

was hurried, incomplete, one-sided, and unfair to Aruze USA, with a result that was preordained 

by Mr. Wynn and his cohorts before the "investigator" was even hired. Aruze USA was not 

given an opportunity to review the allegations against it or rebut or address any findings of 

improper conduct or any other supposed basis for redemption. The entire process was tainted by 

the desire to serve Mr. Wynn's pretextual goals of removing Aruze USA as the largest single 

shareholder of the Company, silencing Mr. Okada, and consolidating and maintaining 

Mr. Wynn's control over Wynn Resorts. Such actions do not withstand any standard of 

fundamental fairness or due process. 

227. Further, the purported redemption was voted on by persons with irreconcilable 

conflicts of interest, including breaches of the duty ofloyalty, the duty of care, and the duty of 

good faith. 

228. Through their acts, the Wynn Directors have acted in a manner that seeks to 

deprive Aruze USA alone from its right to vote its shares, receive dividends, elect directors, and 
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to utilize other privileges incident to controlling the largest single block of shares in a publicly 

traded company. 

229. Harm will result if relief is not granted because Aruze USA's more than $2.7 

billion equity stake in Wynn Resorts will be instantaneously and irreversibly damaged by the 

Company's purported action to convert Aruze USA's substantial ownership interest into a wholly 

subordinated ten-year promissory note in a principal amount 30% less than the fair market value 

of the stock, and paying a mere 2% percent interest, without providing Aruze USA any voting 

rights, rights to dividends, or the right to transfer the note. 

230. As a further direct and proximate result of the wrongful conduct by the Wynn 

Directors, as alleged herein, Aruze USA was and continues to be damaged in an amount in excess 

of$10,000. 

231. Aruze USA brings this claim within the relevant statute of limitations under 

Nevada law, having discovered facts giving rise to this claim, including injury arising from the 

purported redemption of Aruze USA's shares of Wynn Resorts' stock, on or about February 18, 

2012. Despite having exercised reasonable diligence, Aruze USA did not and could not 

reasonably have discovered earlier the facts giving rise to this claim. 

232. It has been necessary for Aruze USA to retain the services of attorneys to 

prosecute this action, and Aruze USA is entitled to an award of the reasonable value of said 

services performed and to be performed in a sum to be determined. 

COUNT VII 

Imposition of a Constructive Trust and Unjust Enrichment 

(By Aruze USA Against Wynn Resorts) 

233. Aruze USA reasserts and realleges Paragraphs 4 through 178 above as if set forth 

in full below. 

234. By engaging the in the wrongful conduct alleged herein, Wynn Resorts 

purportedly redeemed Aruze USA's stock in exchange for a wholly subordinated, unsecured ten

year promissory note in a principal amount at least 30% less than the fair value of Aruze USA's 
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stock, and paying a mere 2% interest, without providing Aruze USA any voting rights, rights to 

dividends, or the right to transfer the note. 

235. As a result of the relationship between the parties and the facts stated above, Wynn 

Resorts will be unjustly enriched if it is permitted to retain Aruze USA's stock and dividends and, 

therefore, a constructive trust should be established over Aruze USA's stock, and all dividends 

that would be paid on such shares if held by Aruze USA. These shares and dividends are 

traceable to Wynn Resorts. 

236. Aruze USA brings this claim within the relevant statute of limitations under 

Nevada law, having discovered facts giving rise to this claim, including injury arising from the 

purported redemption of Aruze USA's shares of Wynn Resorts' stock, on or about February 18, 

2012. Despite having exercised reasonable diligence, Aruze USA did not and could not 

reasonably have discovered earlier the facts giving rise to this claim. 

23 7. It has been necessary for Aruze USA to retain the services of attorneys to 

prosecute this action, and Aruze USA is entitled to an award of the reasonable value of said 

services performed and to be performed in a sum to be determined. 

COUNT VIII 

Conversion 

(By Aruze USA Against Wynn Resorts) 

238. Aruze USA reasserts and realleges Paragraphs 4 through 178 above as if set forth 

in full below. 

239. Wynn Resorts did not have a legal right to redeem and in addition lacked a proper 

and sufficient basis to find that the allegations in the Freeh Sporkin report against Aruze USA, 

Mr. Okada, and Universal were activities that "were likely to jeopardize [the Company's] or any 

Affiliated Company's ... right to the use of, or entitlement to any Gaming License." 

240. As a result, Wynn Resorts' Board lacked a fair, proper, and sufficient basis for 

seizing Aruze USA's stock. 

241. Wynn Resorts wrongfully exercised dominion over Aruze USA's stock. 
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242. Wynn Resorts' dominion over Aruze USA's stock without a valid basis for 

redemption is inconsistent with the Articles of Incorporation and Aruze USA's rights in the stock 

under the Contribution Agreement and the Stockholders Agreement. 

243. Wynn Resorts converted Aruze USA stock, damaging Plaintiff in an amount in 

excess of$10,000. 

244. Aruze USA brings this claim within the relevant statute of limitations under 

Nevada law, having discovered facts giving rise to this claim, including injury arising from the 

purported redemption of Aruze USA's shares of Wynn Resorts' stock, on or about February 18, 

2012. Despite having exercised reasonable diligence, Aruze USA did not and could not 

reasonably have discovered earlier the facts giving rise to this claim. 

245. It has been necessary for Aruze USA to retain the services of attorneys to 

prosecute this action, and Aruze USA is entitled to an award of the reasonable value of said 

services performed and to be performed in a sum to be determined. 

COUNT IX 

Fraud/Fraudulent Misrepresentation in Connection with Financing for Aruze USA 

(By Aruze USA Against Wynn Resorts, Steve Wynn, and Kimmarie Sinatra) 

246. Aruze USA reasserts and realleges Paragraphs 4 through 178 above as if set forth 

in full below. 

247. Wynn Resorts, Mr. Wynn, and Ms. Sinatra made false and misleading statements 

and omissions of material facts to Aruze USA. Specifically, on or about May 16, 2011, and for 

months thereafter, Mr. Wynn and Ms. Sinatra made false and misleading statements and 

omissions concerning the ability of Wynn Resorts to loan money to Aruze USA, which Wynn 

Resorts, Mr. Wynn, and Ms. Sinatra agreed would be backed by shares of Wynn Resorts' stock 

Wynn Resorts, made these false and misleading statements and omissions knowingly or without 

sufficient basis of information because they believed Wynn Resorts was not permitted to enter 

61 

DEFENDANTS' FOURTH AMENDED COUNTERCLAIM 

PA001472



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

into such a lending transaction pursuant to the restrictions in Section 402 of SOX. As alleged 

above, Mr. Wynn and Ms. Sinatra engaged in this wrongful conduct for the purpose of 

maintaining Mr. Wynn's control over Wynn Resorts after Mr. Wynn's shares in the Company 

were split with Elaine Wynn following their divorce, and keeping alive the opportunity to later 

have Wynn Resorts seek to redeem Aruze USA's shares at a discount. 

249. Furthermore, Mr. Wynn and Ms. Sinatra, acting in their individual capacity and as 

agents of Wynn Resorts, made these false and misleading statements and omissions knowingly or 

without sufficient basis of information regarding the immediate need for Elaine Wynn to transfer 

her shares under the Stockholders Agreement. On information and belief, Mr. Wynn and 

Ms. Sinatra knew or were without a sufficient basis to make those material statements. 

250. Aruze USA relied on the false and misleading statements and omissions made by 

Wynn Resorts, Mr. Wynn, and Ms. Sinatra. Aruze USA's reliance on the false and misleading 

statements and omissions was reasonable and justifiable, especially in light of Mr. Okada's 

trusting relationship with Mr. Wynn. 

251. On information and belief, Wynn Resorts, Mr. Wynn, and Ms. Sinatra knew that 

Aruze USA intended to rely on this information as a reason for Aruze USA to consent to Elaine 

Wynn's transfer of shares under the Stockholders Agreement, and for Aruze USA to refrain from 

taking steps to invalidate the purported restrictions on alienability contained in the Stockholders 

Agreement. On information and belief, Wynn Resorts, Mr. Wynn, and Ms. Sinatra further knew 

and intended that, in reliance on these misrepresentations, Aruze USA would relinquish its own 

opportunity to liquidate its own shares of Wynn Resorts' stock to fund Universal's project in the 

Philippines or seek other financing. Therefore, Aruze USA relied on the fact that Wynn Resorts 

was a committed lender to the project at the expense of pursuing other financing options. 

252. As a further direct and proximate result of the wrongful conduct by Wynn Resorts, 

Mr. Wynn, and Ms. Sinatra, as alleged herein, Aruze USA was and continues to be damaged in an 

amount in excess of $10,000 to be proven at trial. 
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253. Pursuant to N.R.S. § 42.005, by reason of the fraudulent, reckless, misleading, 

malicious, willful, and wanton misconduct of Wynn Resorts, Mr. Wynn, and Ms. Sinatra, Aruze 

USA is entitled to punitive damages not to exceed three times the amount of compensatory 

damages awarded. 

254. Aruze USA brings this claim within the relevant statute of limitations under 

Nevada law, having discovered facts giving rise to this claim, including injury arising from the 

purported redemption of Aruze USA's shares of Wynn Resorts' stock, on or about September 30, 

2011. 

255. Aruze USA brings this claim within the relevant statute of limitations under 

Nevada law, having discovered facts giving rise to this claim on or about September 30, 2011. 

Despite having exercised reasonable diligence, Aruze USA did not and could not reasonably have 

discovered earlier the facts giving rise to this claim. 

256. It has been necessary for Aruze USA to retain the services of attorneys to 

prosecute this action, and Aruze USA is entitled to an award of the reasonable value of said 

services performed and to be performed in a sum to be determined. 

COUNT X 

Negligent Misrepresentation in Connection with Financing for Aruze USA 

(By Aruze USA Against Wynn Resorts, Steve Wynn, and Kimmarie Sinatra) 

257. Aruze USA reasserts and realleges Paragraphs 4 through 178 above as if set forth 

in full below. 

258. Wynn Resorts, Mr. Wynn, and Ms. Sinatra made false and misleading statements 

and omissions of material facts to Aruze USA. Specifically, on or about May 16, 2011, and for 

months thereafter, Mr. Wynn and Ms. Sinatra made false and misleading statements and 

omissions concerning the ability of Aruze USA to obtain a loan from Wynn Resorts, which Wynn 

Resorts, Mr. Wynn, and Ms. Sinatra agreed would be backed by shares of Wynn Resorts' stock 

held by Aruze USA. 
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259. The false statements of facts alleged herein were material because had Wynn 

Resorts, Mr. Wynn, and Ms. Sinatra provided Aruze USA with truthful and correct information, 

Aruze USA would not have consented to Elaine Wynn's transfer of shares under the Stockholders 

Agreement, and would have taken steps to invalidate the purported restrictions in the Shareholder 

Agreement. 

260. Wynn Resorts, Mr. Wynn, and Ms. Sinatra failed to exercise reasonable care or 

competence in obtaining or communicating the false statements of fact alleged herein. 

261. Wynn Resorts, Mr. Wynn, and Ms. Sinatra made the false statements or omissions 

of fact alleged herein with the intent to induce Aruze USA to consent to Elaine Wynn's transfer 

of shares under the Stockholders Agreement without pledging its own shares in a manner that 

would reduce Mr. Wynn's control over those shares. Furthermore, Wynn Resorts, Mr. Wynn, 

and Ms. Sinatra made the false statements of fact alleged herein with the intent of gaining their 

own financial advantage to the disadvantage of Aruze USA, including, but not limited to, the 

opportunity to seek to have Wynn Resorts redeem Aruze USA's shares at a discount. 

262. Furthermore, Mr. Wynn and Ms. Sinatra, acting in their individual capacity and as 

agents of Wynn Resorts, made these materially false and misleading statements and omissions 

knowingly or without sufficient basis of information regarding the immediate need for Elaine 

Wynn to transfer her shares under the Stockholders Agreement. 

263. Aruze USA relied upon the false statements of fact alleged herein by providing 

consent for Elaine Wynn to transfer her shares under the Stockholders Agreement. Aruze USA's 

reliance on these representations and concealment of facts was reasonable and justifiable, 

especially in light of Mr. Okada's trusting relationship with Mr. Wynn. 

264. Wynn Resorts, Mr. Wynn, and Ms. Sinatra aided and abetted each of the others in 

making the false statements of fact set herein by each failing to exercise reasonable care or 

competence in obtaining or communicating those statements. 

265. Aruze USA has suffered and continues to suffer economic and non-economic 

losses because ofWynn Resorts', Mr. Wynn's, and Ms. Sinatra's false statements offact. The 
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amount of losses will be determined according to proof at trial, but damages are in an amount in 

excess of$10,000. 

266. Pursuant to N.R.S. § 42.005, by reason of the fraudulent, reckless, misleading, 

malicious, willful, and wanton misconduct of Wynn Resorts, Mr. Wynn, and Ms. Sinatra, Aruze 

USA is entitled to punitive damages not to exceed three times the amount of compensatory 

damages awarded. 

267. Aruze USA brings this claim within the relevant statute of limitations under 

Nevada law, having discovered facts giving rise to this claim on or about September 30, 2011. 

Despite having exercised reasonable diligence, Aruze USA did not and could not reasonably have 

discovered earlier the facts giving rise to this claim. 

268. It has been necessary for Aruze USA to retain the services of attorneys to 

prosecute this action, and Aruze USA is entitled to an award of the reasonable value of said 

services performed and to be performed in a sum to be determined. 

COUNT XI 

Civil Conspiracy in Connection with Financing for Aruze USA 

(By Aruze USA Against Steve Wynn and Kimmarie Sinatra) 

269. Aruze USA reasserts and realleges Paragraphs 4 through 178 above as if set forth 

in full below. 

270. Aruze USA, Mr. Wynn and Elaine Wynn entered into an agreement regarding the 

disposition of shares pursuant to the January 6, 2010 Amended and Restated Stockholders 

Agreement. 

271. Ms. Sinatra, as General Counsel for Wynn Resorts, had knowledge of the 

Stockholders Agreement and its restriction on transfer of shares. 

272. On information and belief, Ms. Sinatra had knowledge that Mr. Wynn needed 

Aruze USA to waive the restriction in order to permit Elaine Wynn to transfer her shares. 

273. On information and belief, Ms. Sinatra and Mr. Wynn agreed to persuade Aruze 

USA to permit Elaine Wynn to transfer her shares without permitting Aruze USA to transfer or 
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pledge any shares to anyone outside the control of Mr. Wynn. In fact, upon receiving an email 

from Aruze USA's representative on July 13, 2011 permitting the immediate transfer of Elaine 

Wynn's shares, Ms. Sinatra expressed happiness for Mr. Wynn, stating, "Thank you very much 

for this. I'm sure Mr. Wynn will be happy about the clarification." 

274. Wynn Resorts, Mr. Wynn, and Ms. Sinatra made false and misleading statements 

and omissions of material facts to Aruze USA. Specifically, on or about May 16, 2011, and for 

months thereafter, Mr. Wynn and Ms. Sinatra made false and misleading statements and 

omissions concerning Wynn Resorts' ability and/or willingness to loan money to Aruze USA, 

which Wynn Resorts, Mr. Wynn, and Ms. Sinatra agreed would be backed by shares of Wynn 

Resorts' stock held by Aruze USA. 

275. Mr. Wynn and Ms. Sinatra, acting in concert with Wynn Resorts, made these false 

and misleading statements and omissions knowingly or without sufficient basis of information 

because they believed Wynn Resorts was not legally permitted to enter into such a lending 

transaction pursuant to the restrictions in Section 402 of SOX. As alleged above, Mr. Wynn and 

Ms. Sinatra engaged in this wrongful conduct for the purpose of maintaining Mr. Wynn's control 

over Wynn Resorts after Mr. Wynn's shares in the Company were split with Elaine Wynn 

following their divorce, and keeping alive the opportunity to later have Wynn Resorts seek to 

redeem Aruze USA's shares at a discount. 

276. Furthermore, Mr. Wynn and Ms. Sinatra, acting in their individual capacity and as 

agents of Wynn Resorts, made these false and misleading statements and omissions knowingly or 

without sufficient basis of information regarding the immediate need for Elaine Wynn to transfer 

her shares under the Stockholders Agreement. On information and belief, Mr. Wynn and 

Ms. Sinatra knew or were without a sufficient basis to make those material statements. 

277. Aruze USA relied on the false and misleading statements and omissions made by 

Wynn Resorts, Mr. Wynn, and Ms. Sinatra. Aruze USA's reliance on the false and misleading 

statements and omissions was reasonable and justifiable, especially in light of Mr. Okada's 

trusting relationship with Mr. Wynn. 
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278. On information and belief, Wynn Resorts, Mr. Wynn, and Ms. Sinatra knew that 

Aruze USA intended to rely on this information as a reason for Aruze USA to consent to Elaine 

Wynn's transfer of shares under the Stockholders Agreement. On information and belief, Wynn 

Resorts, Mr. Wynn, and Ms. Sinatra further knew and intended that, in reliance on these 

misrepresentations, Aruze USA would relinquish its own opportunity to liquidate its own shares 

of Wynn Resorts' stock to fund Universal's project in the Philippines or seek other financing. 

Therefore, Aruze USA relied on the fact that Wynn Resorts was a committed lender to the project 

at the expense of pursuing other financing options. 

279. As a further direct and proximate result of the wrongful conduct by Wynn Resorts, 

Mr. Wynn, and Ms. Sinatra, as alleged herein, Aruze USA was and continues to be damaged in an 

amount in excess of $10,000 to be proven at trial. 

280. Aruze USA brings this claim within the relevant statute of limitations under 

Nevada law, having discovered facts giving rise to this claim on or about September 30, 2011. 

Despite having exercised reasonable diligence, Aruze USA did not and could not reasonably have 

discovered earlier the facts giving rise to this claim. 

281. Pursuant to N.R.S. § 42.005, by reason of the fraudulent, reckless, misleading, 

malicious, willful, and wanton misconduct of Wynn Resorts, Mr. Wynn, and Ms. Sinatra, Aruze 

USA is entitled to punitive damages not to exceed three times the amount of compensatory 

damages awarded. 

282. It has been necessary for Aruze USA to retain the services of attorneys to 

prosecute this action, and Aruze USA is entitled to an award of the reasonable value of said 

services performed and to be performed in a sum to be determined. 

COUNT XII 

Promissory Estoppel in Connection with Financing for Aruze USA 

(By Aruze USA Against Wynn Resorts, Steve Wynn, and Kimmarie Sinatra) 

283. Aruze USA reasserts and realleges Paragraphs 4 through 178 above as if set forth 

in full below. 
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between Mr. Wynn and Mr. Okada. 

285. Based on the foregoing agreement, on July 13, 2011, Ms. Sinatra stated in an email 

to Aruze USA's counsel that Wynn Resorts was negotiating with Deutsche Bank on a margin 

loan transactionon Aruze USA's behalf, with Wynn Resorts acting as a "backstop." 

286. Mr. Wynn and Ms. Sinatra, acting in their individual capacities and as agents of 

Wynn Resorts, made these statements knowingly or without sufficient basis of information 

because they believed Wynn Resorts was not legally permitted to enter into such a lending 

transaction pursuant to the restrictions in Section 402 of SOX. As alleged above, Mr. Wynn and 

Ms. Sinatra engaged in this wrongful conduct with the intent to induce Aruze USA to consent to 

Elaine Wynn's transfer of shares under the Stockholders Agreement. Mr. Wynn and Ms. Sinatra 

acted with the purpose of maintaining Mr. Wynn's control over Wynn Resorts after Mr. Wynn's 

shares in the Company were split with Elaine Wynn following their divorce, and keeping alive 

the opportunity to later have Wynn Resorts seek to redeem Aruze USA's shares at a discount. 

287. At the time, Aruze USA was not aware that Wynn Resorts would take the position 

that it was not legally permitted to enter into such a lending transaction pursuant to the 

restrictions in Section 402 of SOX. Aruze USA relied on the false and misleading statements and 

omissions made by Wynn Resorts, Mr. Wynn, and Ms. Sinatra. Aruze USA's reliance on the 

false and misleading statements and omissions was reasonable and justifiable, especially in light 

of Mr. Okada's trusting relationship with Mr. Wynn. 
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288. On information and belief, Wynn Resorts, Mr. Wynn, and Ms. Sinatra knew that 

Aruze USA intended to rely on this information as a reason for Aruze USA to forego seeking to 

liquidate its shares or seeking another source of financing backed by its Wynn Resorts shares. On 

information and belief, Wynn Resorts, Mr. Wynn, and Ms. Sinatra further knew and intended that 

in reliance on these misrepresentations, Aruze USA would relinquish its opportunity to liquidate 

its own shares of Wynn Resorts' stock to fund Universal's project in the Philippines or seek other 

financing. Therefore, Aruze USA relied on the fact that Wynn Resorts was a committed lender to 

the project at the expense of pursuing other financing options. 

289. On September 30, 2011, Wynn Resorts' Compliance Committee refused to permit 

the loan to Aruze USA or to otherwise serve as a "backstop" for a margin loan transaction on 

Aruze USA's behalf. 

290. As a further direct and proximate result of the wrongful conduct by Wynn Resorts, 

Mr. Wynn, and Ms, Sinatra, as alleged herein, Aruze USA was and continues to be damaged in an 

amount in excess of $10,000 to be proven at trial. 

291. Aruze USA brings this claim within the relevant statute of limitations under 

Nevada law, having discovered facts giving rise to this claim on or about September 30, 2011. 

Despite having exercised reasonable diligence, Aruze USA did not and could not reasonably have 

discovered earlier the facts giving rise to this claim. 

292. It has been necessary for Aruze USA to retain the services of attorneys to 

prosecute this action, and Aruze USA is entitled to an award of the reasonable value of said 

services performed and to be performed in a sum to be determined. 

COUNT XIII 

Fraud/Fraud in the Inducement of the Stockholders Agreement 

(By Aruze USA Against Steve Wynn) 

293. Aruze USA reasserts and realleges Paragraphs 4 through 178 above as if set forth 

in full below. 
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294. In the alternative, to the extent the Court finds that the redemption provision in the 

Articles of Incorporation applies to Aruze USA's shares, Aruze USA asserts the claim of 

fraudulent inducement against Steve Wynn. Aruze USA thus brings this claim in the alternative 

to Aruze USA's claims that assert the purported redemption by Wynn Resorts is void ab initio. 

295. On or about April 11, 2002, Aruze USA, Baron Asset Fund, and Mr. Wynn 

entered into the Stockholders Agreement in recognition of their desire to form Wynn Resorts. On 

June 3, 2002, Mr. Wynn caused Wynn Resorts to file its Articles oflncorporation with Nevada's 

Secretary of State without including a redemption provision. 

296. On behalf of Aruze USA, on or about June 10, 2002, Mr. Wynn caused Aruze 

USA to enter into a Contribution Agreement between Aruze USA, Baron Asset Fund, Kenneth R. 

Wynn Family Trust, Wynn Resorts, and Mr. Wynn. The Contribution Agreement committed 

Aruze USA's LLC interests in Valvino in exchange for Wynn Resorts common stock. 

297. Prior to causing the exchange to occur, on or about September 1 0, 2002, 

Mr. Wynn unilaterally filed amended Articles of Incorporation that, for the first time, included a 

redemption provision. On information and belief, Mr. Wynn deliberately delayed in causing the 

exchange in order to allow Mr. Wynn to unilaterally amend the Articles of Incorporation without 

affording Aruze USA a shareholder vote as would have been required pursuant to N.R.S. 

§ 78.390. At the time of the amendment, Mr. Wynn was the sole stockholder of Wynn Resorts. 

On or about September 28, 2002, about eighteen days after Mr. Wynn unilaterally amended the 

Articles oflncorporation, Mr. Wynn caused the exchange of Aruze USA's LLC interests in 

Valvino to Wynn Resorts for Wynn Resorts common stock. 

298. Mr. Wynn intentionally made materially false and/or misleading representations to 

Aruze USA regarding Wynn Resorts' stockholder obligations under the Articles oflncorporation 

to induce Aruze USA to enter into the Stockholders Agreement. The Stockholders Agreement 

expressly provided that Aruze USA would have the sole power of disposition of its stock in 

Wynn Resorts and there were to be no other provisions regarding the disposition of Aruze USA's 

stock, voluntarily or involuntary. Mr. Wynn misrepresented and/or failed to disclose that Wynn 
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Resorts' amended Articles of Incorporation would seek to impose substantial financial risk on 

Aruze USA's shares of Wynn Resorts stock by providing Wynn Resorts' Board- which was 

controlled by Mr. Wynn- purported discretion to redeem Aruze USA's stock on potentially 

onerous terms. 

299. The misrepresentations and concealment of facts alleged herein were material. 

300. Mr. Wynn knew the misrepresentations and concealment of facts alleged herein 

were false, or alternatively, made misrepresentations of facts with reckless disregard for whether 

those representations were true. 

301. Wynn Resorts and Mr. Wynn made the misrepresentations and concealed facts as 

set forth herein with the intent to induce Aruze USA to enter into the Stockholder Agreement. 

Furthermore, Mr. Wynn made the misrepresentations and concealment of facts alleged herein 

with the intent of gaining his own financial advantage to the disadvantage of Aruze USA. 

302. Aruze USA relied upon the misrepresentations and concealment of facts made by 

Mr. Wynn regarding Wynn Resorts' common stock at the time Aruze USA entered into the 

Stockholders Agreement. Aruze USA's reliance on these representations and concealment of 

facts was reasonable and justifiable, especially in light of Mr. Okada's trusting relationship with 

Mr. Wynn. 

303. Aruze USA was not aware of and could not have known about the 

misrepresentations until September 30, 2011, when Wynn Resorts, for the first time, indicated 

that it might attempt to apply the redemption restriction to Aruze USA's shares. 

304. Aruze USA has suffered and continues to suffer injury because of Mr. Wynn's 

misrepresentations and concealment of facts set forth herein. As a direct and proximate result of 

Mr. Wynn's wrongful conduct, Aruze USA suffered injury when the redemption provision was 

purportedly invoked by Wynn Resorts' Board on or about February 18,2012. 

305. As a remedy for Mr. Wynn's fraudulent inducement, Aruze USA seeks imposition 

of a constructive trust over Aruze USA's Wynn Resorts shares purportedly redeemed by the 

Board, or, in the alternative, recovery of unjust enrichment/restitution. 
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306. Pursuant to N.R.S. § 42.005, by reason of the fraudulent, reckless, misleading, 

malicious, willful, and wanton misconduct of Wynn Resorts, Mr. Wynn, and Ms. Sinatra, Aruze 

USA is entitled to punitive damages not to exceed three times the amount of compensatory 

damages awarded. 

307. Aruze USA brings this claim within the relevant statute of limitations under 

Nevada law, having discovered facts giving rise to this claim, including injury arising from the 

purported redemption of Aruze USA's shares of Wynn Resorts' stock, on or about February 18, 

2012. Despite having exercised reasonable diligence, Aruze USA did not and could not 

reasonably have discovered earlier the facts giving rise to this claim. 

308. It has been necessary for Aruze USA to retain the services of attorneys to 

prosecute this action, and Aruze USA is entitled to an award of the reasonable value of said 

services performed and to be performed in a sum to be determined. 

COUNT XIV 

Negligent Misrepresentation in Connection with the Stockholders Agreement 

(By Aruze USA Against Steve Wynn) 

309. Aruze USA reasserts and realleges Paragraphs 4 through 178 above as if set forth 

in full below. 

310. In the alternative, to the extent that the redemption provision in the later amended 

Articles of Incorporation is found to apply to Aruze USA's shares, Aruze USA asserts the claim 

of negligent misrepresentation in connection with the Stockholders Agreement against Steve 

Wynn. Aruze USA thus brings this claim in the alternative to Aruze USA's claims that assert the 

purported redemption by Wynn Resorts is void ab initio. 

311. On or about April11, 2002, Aruze USA, Baron Asset Fund, and Mr. Wynn 

entered into the Stockholders Agreement in recognition of their desire to form Wynn Resorts. On 

June 3, 2002, Mr. Wynn caused Wynn Resorts to file its Articles oflncorporation with Nevada's 

Secretary of State without including a redemption provision. 
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312. On behalf of Aruze USA, on or about June 10, 2002, Mr. Wynn caused Aruze 

USA to enter into a Contribution Agreement between Aruze USA, Baron Asset Fund, Kenneth R. 

Wynn Family Trust, Wynn Resorts, and Mr. Wynn. The Contribution Agreement committed 

Aruze USA's LLC interests in Valvino in exchange for Wynn Resorts common stock. 

313. Prior to causing the exchange to occur, on or about September 10, 2002, 

Mr. Wynn unilaterally filed amended Articles of Incorporation that, for the first time, included a 

redemption provision. On information and belief, Mr. Wynn deliberately delayed in causing the 

exchange in order to allow Mr. Wynn to unilaterally amend the Articles of Incorporation without 

affording Aruze USA a shareholder vote as would have been required pursuant to N.R.S. 
10 
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§ 78.390. At the time of the amendment, Mr. Wynn was the sole stockholder of Wynn Resorts. 

314. On or about September 28, 2002, about three months after Aruze USA entered into 

the Contribution Agreement, and eighteen days after Mr. Wynn amended the Articles of 

Incorporation, Mr. Wynn caused the contribution of Aruze USA's LLC interests in Valvino to 

Wynn Resorts in exchange for Wynn Resorts common stock. 

315. Mr. Wynn made materially false representations and/or omissions to Aruze USA 

regarding Wynn Resorts' stockholder obligations under at the time Aruze USA entered into the 
17 
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Stockholders Agreement. The Stockholders Agreement expressly provided that Aruze USA 

would have the sole power of disposition of its stock in Wynn Resorts and there were to be no 

other provisions regarding the disposition of Aruze USA's stock, voluntarily or involuntary. 

Mr. Wynn misrepresented and/or failed to disclose that Wynn Resorts' amended Articles of 

Incorporation would seek to impose substantial financial risk to Aruze USA by providing Wynn 

Resorts' Board (which was controlled by Mr. Wynn) purported discretion to redeem Aruze 

USA's stock on potentially onerous terms. 

316. Aruze USA was not aware of and could not have known about the 

misrepresentations until September 30, 2011, when Wynn Resorts, for the first time, indicated 

that it might attempt to apply the redemption restriction to Aruze USA's shares. 
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317. The false statements and/ or omissions of facts alleged herein were material 

because, had Mr. Wynn provided Aruze USA with truthful and correct information, Aruze USA 

would not have entered into the Stockholders Agreement. 

318. Mr. Wynn failed to exercise reasonable care or competence in obtaining or 

communicating the false statements of fact alleged herein. 

319. Aruze USA relied on the false and misleading statements and omissions made by 

Mr. Wynn regarding Wynn Resorts' common stock at the time Aruze USA entered into the 

Stockholders Agreement. Aruze USA's reliance on the false and misleading statements and 

omissions was reasonable and justifiable, especially in light of Mr. Okada's trusting relationship 

with Mr. Wynn. 

320. On information and belief, Mr. Wynn knew that Aruze USA intended to rely on 

this information as a reason for Aruze USA to enter into the Stockholders Agreement. 

321. Aruze USA has suffered and continues to suffer injury because of Mr. Wynn's 

false and misleading statements and omissions alleged herein. As a direct and proximate result of 

Mr. Wynn's wrongful conduct, Aruze USA suffered injury when the redemption provision was 

purportedly invoked by Wynn Resorts' Board on or about February 18, 2012. 

322. As a remedy for Mr. Wynn's negligent misrepresentations, Aruze USA seeks 

imposition of a constructive trust over Aruze USA's Wynn Resorts shares purportedly redeemed 

by the Board, or, in the alternative, unjust emichrnent/restitution. 

323. Aruze USA brings this claim within the relevant statute of limitations under 

Nevada law, having discovered facts giving rise to this claim, including injury arising from the 

purported redemption of Aruze USA's shares of Wynn Resorts' stock, on or about February 18, 

2012. Despite having exercised reasonable diligence, Aruze USA did not and could not 

reasonably have discovered earlier the facts giving rise to this claim. 

324. It has been necessary for Aruze USA to retain the services of attorneys to 

prosecute this action, and Aruze USA is entitled to an award of the reasonable value of said 

services performed and to be performed in a sum to be determined. 
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COUNT XV 

Breach of Contract in Connection with the Stockholders Agreement 

(By Aruze USA Against Steve Wynn) 

325. Aruze USA reasserts and realleges Paragraphs 4 through 178 above as if set forth 

in full below. 

326. Mr. Wynn, Elaine Wynn, and Aruze USA are parties to the Stockholders 

Agreement. 

327. Section 2(a) of the Stockholders Agreement provides that Mr. Wynn must endorse 

and vote for Aruze USA's proposed slate of directors so long as the resulting Board is composed 

of a simple majority of directors selected by Mr. Wynn. 

328. Mr. Wynn has failed and refused to endorse Aruze USA's slate of directors in 

violation of his obligations under the Stockholders Agreement and failed and refused to provide 

assurances of his intent to vote his and Elaine Wynn's stock in favor of those nominees. 

329. Mr. Wynn's actions constitute a material breach of the Stockholders Agreement 

without justification and has frustrated the essential purpose of the Stockholders Agreement. 

330. The Stockholders Agreement provides that each of the parties to it recognizes and 

acknowledges that a breach by any party of any covenants or agreements contained in the 

Agreement will cause the other parties to sustain damages for which they would not have an 

adequate remedy at law for money damages, and therefore each of the parties agrees that in the 

event of any such breach the parties shall be entitled to appropriate equitable relief. 

331. On account of Mr. Wynn's material breach ofthe Stockholders Agreement, Aruze 

USA was excused and completely discharged from any further performance of its obligations 

contained therein. 

332. Further, the breaches by Mr. Wynn have frustrated the entire purpose of the 

Stockholders Agreement, and have instead served to further entrench Mr. Wynn's control over 

the Company to the detriment of the other parties to the Agreement. 
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333. Aruze USA brings this claim within the relevant statute oflimitations under 

Nevada law, having discovered facts giving rise to this claim, including injury arising from the 

purported redemption of Aruze USA's shares of Wynn Resorts' stock, on or about February 18, 

2012. Despite having exercised reasonable diligence, Aruze USA did not and could not 

reasonably have discovered earlier the facts giving rise to this claim. 

334. It has been necessary for Aruze USA to retain the services of attorneys to 

prosecute this action, and Aruze USA is entitled to an award of the reasonable value of said 

services performed and to be performed in a sum to be determined. 

COUNT XVI 

Breach of Covenant of Good Faith and Fair Dealing in Stockholders Agreement 

(By Aruze USA Against Steve Wynn) 

335. Aruze USA reasserts and realleges Paragraphs 4 through 178 above as if set forth 

in full below. 

336. In every contract, there exists an implied covenant of good faith and fair dealing. 

337. Aruze USA and Mr. Wynn are parties to the Stockholders Agreement, between 

Mr. Wynn, Elaine Wynn, and Aruze USA. 

338. Aruze USA has properly sought to exercise its rights under the Stockholders 

Agreement in seeking to designate directors for endorsement by Mr. Wynn while complying with 

the contractual condition that the Board will consist of a majority of directors nominated by 

Mr. Wynn. 

339. Mr. Wynn has materially breached the Stockholders Agreement by failing to 

endorse Aruze USA's slate of nominees for directors to the Wynn Resorts Board and by failing to 

confirm his intent to vote his and Elaine Wynn's stock in favor of those nominees, thereby 

frustrating the essential purpose of the Stockholders Agreement. 

340. Mr. Wynn has breached the reasonable and justifiable expectations of Aruze USA 

with respect to Aruze USA's ability to successfully designate director candidates, an essential 

purpose of the Stockholders Agreement. 
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341. Mr. Wynn also has breached the reasonable and justifiable expectations of Aruze 

USA by unreasonably withholding his consent for Aruze USA to liquidate stock, and by falsely 

promising financing in order to persuade Aruze USA to delay its demands for liquidity. 

342. Accordingly, Mr. Wynn's conduct has breached the covenant of good faith and 

fair dealing. On account of Mr. Wynn's material breach, Aruze USA is entitled to contract 

damages, or in the alternative, Aruze USA is entitled to be excused and discharged from its 

obligations under the Stockholders Agreement. 

343. By virtue of his purported position as power of attorney under the Stockholders 

Agreement, Mr. Wynn owed fiduciary duties to Aruze USA. Given the existence of this "special 

344. Aruze USA brings this claim within the relevant statute of limitations under 

Nevada law, having discovered facts giving rise to this claim, including injury arising from the 

purported redemption of Aruze USA's shares of Wynn Resorts' stock, on or about February 18, 

2012. Despite having exercised reasonable diligence, Aruze USA did not and could not 

reasonably have discovered earlier the facts giving rise to this claim. 

345. It has been necessary for Aruze USA to retain the services of attorneys to 

prosecute this action, and Aruze USA is entitled to an award of the reasonable value of said 

services performed and to be performed in a sum to be determined. 

COUNT XVII 

Breach of Fiduciary Duty 

(By Aruze USA Against Steve Wynn) 

346. Aruze USA reasserts and realleges Paragraphs 4 through 178 above as if set forth 

in full below. 

34 7. In the alternative, to the extent the Court finds that the redemption provision in the 

Articles oflncorporation applies to Aruze USA's shares, Aruze USA asserts the claim of breach 
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of fiduciary duty against Steve Wynn. Aruze USA thus brings this claim in the alternative to 

Aruze USA's claims that assert the purported redemption by Wynn Resorts is void ab initio. 

348. Section 2(c) of the Stockholder Agreement provided that "Aruze [USA] hereby 

constitutes and appoints [Mr.] Wynn as its true and lawful attorney-in-fact and agent, with full 

power of substitution and reconstitution for it and in its name, place and stead, in any and all 

capacities, to execute and deliver any and all documents in connection with or related to the 

formation of [Wynn Resorts]." As Aruze USA's attorney-in-fact and agent, Mr. Wynn had a 

fiduciary duty to Aruze USA to act in good faith and in Aruze USA's best interest. 

349. By virtue of his purported position as power of attorney under the Stockholders 

Agreement, Mr. Wynn owed fiduciary duties to Aruze USA. In breach of these duties, on or 
11 

12 

13 

14 

about September 10, 2002, Mr. Wynn caused to be filed amended Articles oflncorporation that 

included, for the first time, a redemption provision. 

350. Mr. Wynn's act of unilaterally amending the Articles oflncorporation 

demonstrated that Mr. Wynn possessed a conflict of interest in his dual roles of sole shareholder 
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in Wynn Resorts and attorney-in-fact and agent of Aruze USA. If applied to Aruze USA, the 

redemption provision would violate the Stockholders Agreement and impose substantial financial 

risk on Aruze USA's shares of Wynn Resorts stock by providing Wynn Resorts' Board- which 

was controlled by Mr. Wynn- purported discretion to redeem Aruze USA's stock on potentially 

onerous terms. Despite the conflict of interest, Mr. Wynn included the redemption provision in 

the Articles of Incorporation to the detriment of Aruze USA in breach of his fiduciary duties as 

attorney-in-fact to Aruze USA. Further, as Aruze USA's attorney-in-fact, Mr. Wynn had a duty 

to inform Aruze USA that the redemption provision could be used against Aruze USA. In 

violation of this duty, Mr. Wynn not only failed to inform Aruze USA of this risk, but, on 

information and belief, his attorneys represented to Aruze USA's attorneys that such a 

redemption provision would not apply to Aruze USA's shares. 

351. Mr. Wynn's fiduciary obligations to Aruze USA as attorney-in-fact are not subject 

to the business judgment rule. 
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352. Aruze USA was not aware of and could not have known about the breach of 

fiduciary duties until September 30, 2011, when Wynn Resorts, for the first time, indicated that it 

might attempt to apply the redemption restriction to Aruze USA's shares. 

353. As a further direct and proximate result of the wrongful conduct by the Mr. Wynn, 

as alleged herein, Aruze USA was and continues to be damaged in an amount in excess of 

$10,000. 

354. Aruze USA brings this claim within the relevant statute oflimitations under 

Nevada law, having discovered facts giving rise to this claim, including injury arising from the 

purported redemption of Aruze USA's shares of Wynn Resorts' stock, on or about February 18, 

2012. Despite having exercised reasonable diligence, Aruze USA did not and could not 

reasonably have discovered earlier the facts giving rise to this claim, 

355. It has been necessary for Aruze USA to retain the services of attorneys to 

prosecute this action, and Aruze USA is entitled to an award of the reasonable value of said 

services performed and to be performed in a sum to be determined. 

COUNT XVIII 

Tortious Interference of Contract 

(By Aruze USA Against Wynn Resorts, Linda Chen, Russell Goldsmith, Ray R. Irani, 

Robert J. Miller, John A. Moran, Marc D. Schorr, Alvin V. Shoemaker, Boone Wayson, 

and Allan Zeman) 

356. Aruze USA reasserts and realleges Paragraphs 4 through 178 above as if set forth 

in full below. 

357. In the alternative, to the extent the Court finds the redemption of Aruze USA's 

shares enforceable, Aruze USA asserts the claim of tortious interference of contract against Wynn 

Resorts, Linda Chen, Russell Goldsmith, Ray R. Irani, Robert J. Miller, John A. Moran, Marc D. 

Schorr, Alvin V. Shoemaker, Boone Wayson, and Allan Zeman. 

358. On or about February 18,2012, Wynn Resorts purportedly redeemed Aruze USA's 

Wynn Resort shares for 30% less than the market value of the shares as measured by the closing 
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price of Wynn Resort's stock on the Friday prior to the Saturday Board meeting. Wynn Resorts 

announced that it arrived at the 30% discounted value because of the existence ofthe 

Stockholders Agreement. 

359. Wynn Resorts, Linda Chen, Russell Goldsmith, Ray R. Irani, Robert J. Miller, 

John A. Moran, Marc D. Schorr, Alvin V. Shoemaker, Boone Wayson, and Allan Zeman knew of 

the existence' of the Stockholders Agreement between Aruze USA, Mr. Wynn, and Ms. Wynn, 

and believed the Stockholders Agreement to be valid and enforceable prior to voting to redeem 

Aruze USA's stock in Wynn Resorts. 

V. Shoemaker, Boone Wayson, and Allan Zeman knew or should have known that the 

redemption would violate the Stockholders Agreement by denying Aruze USA the right to have 

the "sole power of disposition" of its shares in Wynn Resorts. 

361. To the extent the Court finds that the redemption of Aruze USA's stock actually 

occurred, Wynn Resorts, Linda Chen, Russell Goldsmith, Ray R. Irani, Robert J. Miller, John A. 

Moran, Marc D. Schorr, Alvin V. Shoemaker, Boone Wayson, and Allan Zeman intentionally and 

tortiously interfered with contractual relations, which resulted in injury to Aruze USA. 

362. As a further direct and proximate result of the wrongful conduct by Wynn Resorts, 
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Linda Chen, Russell Goldsmith, Ray R. Irani, Robert J. Miller, John A. Moran, Marc D. Schorr, 

Alvin V. Shoemaker, Boone Wayson, and Allan Zeman as alleged herein, Aruze USA was and 

continues to be damaged in an amount in excess of $10,000 to be proven at trial. 

363. Aruze USA brings this claim within the relevant statute oflimitations under 

Nevada law, having discovered facts giving rise to this claim, including injury arising from the 

purported redemption of Aruze USA's shares of Wynn Resorts' stock, on or about February 18, 

2012. Despite having exercised reasonable diligence, Aruze USA did not and could not 

reasonably have discovered earlier the facts giving rise to this claim. 
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364. It has been necessary for Aruze USA to retain the services of attorneys to 

prosecute this action, and Aruze USA is entitled to an award of the reasonable value of said 

services performed and to be performed in a sum to be determined. 

COUNT XIX 

Unconscionability/Reformation of Promissory Note 

(By Aruze USA Against Wynn Resorts) 

365. Aruze USA reasserts and realleges Paragraphs 4 through 178 above as if set forth 

in full below. 

366. In the alternative, to the extent that the redemption provision in the Articles of 

Incorporation is found to apply to Aruze USA's shares and the redemption is found to be lawful, 

Aruze USA asserts that the promissory note is unconscionable and therefore subject to 

reformation. 

367. On January 27, 2012, Wynn Resorts declared in a publicly filed Opposition to 

Mr. Okada's Petition for Writ of Mandamus that Aruze USA's nearly 20% stake in Wynn Resorts 
15 

16 
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28 

was "valued at approximately $2.9 billion." 

368. Just 22 days later, on February 18, 2012, Wynn Resorts acted to forcibly acquire 

Aruze USA's stake in Wynn Resorts in exchange for a $1.936 billion promissory note, paying a 

mere 2% interest per annum over a ten-year term. 

369. The promissory note is unconscionably vague, ambiguous, and oppressive. 

370. Aruze USA was never permitted the opportunity to negotiate the amount of the 

promissory note given the market value of its shares, nor was Aruze USA permitted the 

opportunity to negotiate the terms of the promissory note, including, but not limited to, the 

interest rate, the restrictions on transfer, and the subordination provisions. 

371. Wynn Resorts received a grossly one-sided windfall by forcibly redeeming $2.9 

billion of securities at a deep discount, transforming equity into a 2 percent per annum debt 

instrument that Aruze USA may not transfer, retaining the ability to issue additional debt at any 
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time and provide any new lender priority rights above Aruze USA's note, and removing voting 

and other rights from Aruze USA. 

372. Aruze USA, therefore, seeks reformation of the promissory note, including but not 

limited to its principal, duration, interest rate, restrictions on transfer, restrictions on 

subordination, and inclusion of other customary and reasonable terms, conditions, and covenants. 

PRAYER FOR RELIEF 

WHEREFORE, Aruze USA and Universal each expressly reserves its and their right to 

amend these Counterclaims before or at the time of the trial of this action to include all items of 

injury and damages not yet ascertained. Aruze USA and Universal pray that the Honorable Court 

enter judgment in favor of each of them, and against Wynn Resorts, Mr. Wynn, Ms. Sinatra, and 

the other Wynn Directors, as follows: 

a. For general damages in an amount in excess of$10,000; 

b. For consequential damages; 

c. For treble and statutory damages; 

d. For punitive damages three times the amount of compensatory damages awarded; 

e. For disgorgement of profits; 

f. For constructive trust and unjust enrichment; 

g. For preliminary and/or permanent injunctive relief; 

h. For declaratory relief; 

i. For reformation of the promissory note; 

J. For costs and expenses of this action, prejudgment and post-judgment interest, and 

reasonable attorneys' fees incurred herein; and 

k. Any and all such other and further equitable and legal relief as this Court deems 

just and proper. 

JURY DEMAND 

Defendants and Counterclaimants hereby demand a trial by jury on all claims and issues 

so triable. 
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Dated: November 26, 2013 
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LIONEL SAWYER & COLLINS 
SAMUEL S. LIONEL (SBN 1766) 
CHARLES H. McCREA, JR. (SBN 104) 
STEVEN C. ANDERSON (SBN 11901) 

MORGAN, LEWIS & BOCKIUS LLP 
MARC J. SONNENFELD 
ROLLIN B. CHIPPEY, II 
JOSEPH E. FLOREN 
BENJAMIN P. SMITH 
CHR~OJfER J. BANKS 

1 )I r/J t» (; 
BY- 'L tL<L<.. u I (J!_ 

Chflrles H. McCrea, Jr. 

Attorneys for Defendants and Counterclaimants 
ARUZE USA, INC. and UNIVERSAL 
ENTERTAINMENT CORP. 
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CERTIFICATE OF SERVICE 

Pursuant to Nevada Rule of Civil Procedure 5(b ), I hereby certify that I am an employee 

of LIONEL SAWYER & COLLINS and that on this 26th day of November, 2013, I caused 

documents entitled FOURTH AMENDED COUNTERCLAIM OF ARUZE USA, INC. AND 

UNIVERSAL ENTERTAINMENT CORP. to be served as follows: 

[ ] by depositing same for mailing in the United States Mail, in a sealed envelope 

8 addressed to: 
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11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

James J. Pisanelli, Esq., Bar# 4027 
Todd L. Bice, Esq., Bar# 4534 
Debra L. Spinelli, Bar # 9695 
PISANELLI BICE PLLC 
3883 Howard Hughes Parkway, Suite 800 
Las Vegas, NV 89169 

Paul K. Rowe, Esq.* 
Bradley R. Wilson, Esq.* 
Grant R. Mainland, Esq.* 
WACHTELL LIPTON, ROSEN & KATZ 
51 West 52nd Street 
New York, NY 10019 

Robert L. Shapiro, Esq.* 
GLASER WElL FINK JACOBS HOWARD 
A VCHEN & SHAPIRO, LLP 
10259 CONSTELLATION Blvd., 19th Floor 
Los Angeles, CA 90067 
* admitted pro hac vice 

Donald J. Campbell, Esq., Bar# 1216 
J. Colby Williams, Esq., Bar# 5549 
CAMPBELL & WILLIAMS 
700 South Seventh Street 
Las Vegas, NV 89109 

William R. Urga, Esq., Bar# 1195 
Martin A. Little, Esq., Bar# 7067 
JOLLYURGA WIRTHWOODBURY 
& STANDISH 
3800 Howard Hughes Parkway, 16th 
Floor 
Las Vegas, Nevada 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 
*admitted pro hac vice 

[ ] pursuant to Nev. R. Civ. P. 5(b)(2)(D) to be sent via facsimile as indicated: 

[ ] to be hand delivered to: 

and/or 

[X] by the Court's ECF System through Wiznet. 
n . 

j /,... h~ l 0.. Qlc_u )..' ~ 
An Wrrmloyee of ( \ 
LIONEL SA WYE~ COLLINS 
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RESPONSE Tf) Rll:QlJEST F'(JltPI{ODlJC'l'IfJN NO. 52: 

W'ynn Resorts ohjects to this Request on the follovving grounds: (l) it is overly broad ln 

scope giventhat it asks for H[aJll docun1ents concerning" the rernoval of Okada as a vice chainnan 

and director, in that it essenti<011ly seeks all docunJents produced in this case; (2) it is thus 

redundant of various other requests herein; (3) it is unduly bun:.1ensonH~ to the extent it seeks 

dQcu1nents solely in I)efendantsi possession, custody, and control, 'vvhich \Vynn Resorts is seeking 

and/or intends to seek fron1 Defendants in this action; ( 4) it is unduly burdensorne to the extent it . 

seek.s docun1ents already ptoduced in this action. 

Subject to and vvithout \Vaiving said objections, Vvynn Resorts responds as fo!Jov1s: 

Please refer to docu1nents disclosed and produced concL1trently here\.vith, identified as 

"\V'tNN00008242 - \iV\'NN00008343, WYNN00008792 ~ \\F\'NN00008794, \VY1'l'N00009620 -

Vi'YNN00009624, and \VYNN00009676 --~\VYNN00009713. f)iscovery is continuing, and 

\.Vynn Resorts reserves the right to supple1nent this response as discovery continues. 

REQUESl~ :FOil PRODUCTION NO. 53: 

1\ll docu1nents concerning any investigation .of \;1,-'ynn Resorts or its en1ployees, offices, 

shareholders, or directors (including but not lin1ited tQ \Vynn and l)efendants) by any local, state~ 

federal, or foreign la'N enforcen1ent agency, regulatory agency, or gaining regulator, including but 

not lin1itcd to all docun1ents concerning any investigation by the Nevada G~n11ing Con1tnission, 

the State Gaining Control Board of N$vada, the lJS SEC, the 1Jnited States Departrnent of Justice 

('!DOJ''), Philippine Securities and Exchange Con1n1ission ("Philippine SEC"), or the 1Vlacau 

Gan1ing Connnission concerning: 

J-\. Vv'ynn Macau's pledge to donate to the University of Ivfacau [)evelopn1ent 

Fou11dation; 

B. Wynn Resorts1 purported reden1ption of A.ruze's shares. of \Vynn Resorts; 

C, Any alleged payment, benefit, or gift by Defendants to fonner or cu1<rent1nen1bers 

of P J.\GCOR; 

D. The Land Concession Contract included as exhibit l 0.1 to Vlynn Resorts' 

Form 8-K filing on 1vlay 2, 2012; 

65 

PA001341
Docket 68439   Document 2015-21813



1:::): 
C• 
00 ,,, 
b •· . .,; 
~ 

if,O·, 
·'Cl 

tJ ~--- .. -1 

}'--~ ~~ 0\ 
.., l..;00 
~ >.: 
~.-> 

''l:...:: -<1'. ......... '-; b u ~ ~~ 
.... .;,:: -<1'. 
CQ ;:t. > 

V.• l-L! ........ -z ,_:i p;: -
~ ::r: • 
Lt4 $2 ~ 
Zd{~ 
<""' Dj 
:~s> 
p :;: Vl -: ... < 

:$:--'.! 
0 ,_,.. 
~ 

fl"> 
~ 
00 
~') 

1 I
~ 

< _,, The payn1ent of $50 1nillion tQ Tien Chiao Entertairnnent & Invest111ent Co. Ltd. 

2 by a Palo Real Estate l-:on1pany Limited as disclosed in exhibit 99.1 to \Vynn Resorts' Fonn S.-I( 

3 filing on Septe1nber 11, 2009; and 

4 . 
1 

F. The FCP l\ or any other co1Tuption prevention tasvs. 

5 ·1 RESP(lNSE T() REQUES1' F'(JR PRODlJCTION N(1. 53: 

6 \Vynn IZesorts objects to this Request on the follff\Ving grounds: (1) it is ovedy broad, 

7 unduly burdenson1e, and not reasonably calculated to lead to the discovery of admissible evidence 

8 to the extent it seeks infonnatio11 related to any purported investigation rather than related to the 

9 daitns or defenses asserted in this a.ction; (2) it is a harassing fishing expedition and propounded 

10 to annoy and harass; (3) it i1nproperly seeks inforn1ation and/or docun1ents that 1uay be related to 

1 l 

12 I 
l 
I 

13 

14 

15 

16 

17 

18 

19 

20 

') 1 

22 

')3 

24 

25 

26 

28 

I 

a crin1inal/civi! investigations pending against Defend<icnts by each and/or ali regulatory agencies 

nan1ed in the Request; (4) the Requests' various sub-parts, separate and apart fro1n any 

investigation, concern matters unrelated to the subject inatter of and any clairn or defense in this 

action and thus are, in and of thetnselves, not reasonably calculated to lead to the discO'very of 

ad1nissibie evidence in his ~1ction; (5) to the extent this Requests seeks docurnents by and bet\veen 

the ('.01npany and Nevada gan1ing regLtlators, the Request seeks docurnents an con1n1unications 

protected by NRS 463.3407 and NR.S 463.120; and (6)this Request is objectionable to the extent 

it seeks information and ccnnrnunications protected by the attorney-client pri·vflege, co1nn1on 

interest privilege, and/Qr the wotk product doctrine. 

In light of the foregoing, Wyn.n. Resorts \Nill not respond to this Request unless and until 

Defendants dei:nonstrate ho\v the Request is reasonably calculated to lead to the discovery of 

adinissible evidence in relation to any aHegation or defense and/or a cou1t order cornpels the 

production after a finding of discoverability. Discovery is continuing. 

IIBQUEST f()R PR()J)UC'fION NO. 54: 

A.ll docu1nents sufficient to shovv the relationships bet'vveen Wy1u1 Resorts, \Vynn J\r1acau, 

\iVyim; \Jniversal, Aruze, and Okada, and their ownership interests in Wynn Resorts and 
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RESPONSE Tll I~EQlJES'l' FOR PRODUCTION NO. 54: 

\Vy1111 Resorts objects to this Request on the follo\Ning grounds: (1) it assu111es facts 

(e.g., that Aruze, Universal, Okada, andloT \Vynn I\1acau has an o\vnership interest in 

\Vy1u1 Resorts; that lJniversal, Aruze_, and/or Okada has an ownership interest in \1Y"ynn Iv1acau}; · 

(2) the tern1s "relationships!! .and "sufficient'' f.l.re undefined, vague, and anibiguous, requiring 

speculation as to Defendants' intended n1em1ing; (3) by virtue of the tern1 usufficient/1 the Request 

calls for a legal conclusion and/or subjective n1ental irnpress.ion of counsel (vvhich is \Vork 

product and thus protected infonnation); {4) it is also vague and overly broad through in that it 

seeks 1'[a]l1 docun1ents" demonstrating O\Vnership in \Vynn Resorts and a non-pa1iy, 

\Vynn 1v1acau, whh.~h could consist of a vast nurr1bcr of docu1nents, the vast n1ajority of \Vhh.oh are 

unrelated to the subject rnatter of this action and/or any clahn or defense in this action; and (5) is 

unduly burdensome to the extent it seeks doctunents in the public record re.lated to tv.ro publicly 

traded co.n1panies. 

Subject to and vilthout \vaiving said objec.~tions, Wynn Resorts respQnds as fbliows: 

Please refer to docurnents previously produced and identified as \Vr'NN000077- \VYNN000096, 

\VYNN000097-\VYNN000106; \VYNN000651, W''r'NN000652, WYN1\f000653, WYNN000654, 

WYNN000656- \VYNN000665, \VYNN000666, \VY1\1N000672, 

\VYNN000673, WYN-N000676, \¥Yl'fN000710, and W'i'NN00071 l-\VYNN0007 l 3 ., 

VlYNN000782- \VY.NN000799, WYNN000884, WThTN001254- \VYNN001255} and: 

\\lYNNOO 1256- WYNNOO 1276, 

Please also refer to docurnents disclosed and produced concurrently herewith, identified as 

\\'YNN00004633 - VlYNJ\J00004634, VlYNN00004635, \V'tNN00004636, WYNN00004637, • 

\v'YN'N00004638 - VlYNN00004639, \VY'NNOOOQ4640 - W''{NN00004641, WYNN00004642, 

VlYNN00004643 - \¥\'NN00004644, \VYNN00004645 -· Vl\'NN00004646, W!'NN00004647 -

\VYNN00004648, \V1'NN00004649, \VYNN00004650, \VYNN00004651, WYNN00004652~ 

\V-\7NN00004653 - W't'NN00004654, \V\'NNQ0004655 - \V\~N00004657, \VYNN00004658 -

\VYNN00004659, \VYN'N00004660 - WYNN00004661, \V-YNN00004662 - \\'YNN00004663, 

\VYNN00004664,. \VYNN00004665, \V\'NN00004666 - \VYNN00004667, WYNN00004668 -
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1 . WYNN00004669; \VYNN00004670 - \.VYNN00004671, \VYNN00004672 - \VYNN00004673, 

2 

4 

5 

6 

7 

\V'{NN00004674 ~ W'rNN00004675, Vv'YNN00004676 - \Vl'.'NN00004678, \V'YNN00004679 -

WYNN00004681, W\'1'rN00004682 - \VYNN00004684, \V'YNN00004685 - V\1Th"N00004686, 

V•/YNN00004687 - Vv'YNN00004688, \VYNN00004689 - V\TYNN00004690, \V'YNN0000469l -

\.VYNN00004692, vV\'N'N00004693 - \VYNN00004694, WYN.N00004695 - \V'"rrNN00004696, 

\V'i:'NN00004697 ·- WYNN00004698, \VYNN00004699 - \V'Y1"'N00004700, W1'NN00004701 ·

\VYNN00004702, \VYNN00004703 - V/YNN00004704, Vl\'NN00004705 ·· WYNN00004706, 

8 , \V"\1\TN00004707 ·- \V'll\TN00004708, Vv'\'N-N00004709 - Vv'YNN00004710, \VYNN0000471 l -
' ! 

9 l \VYNN00004712, \V)'NN00004713 - \VYNN00004714, Wy'NN00004715 - V/'lNN00004716, I 
10 Vv'YNN00004717 - \VYNN00004718, Wl'.NN00004719 - WYNN.00004720, W\'NN0000472l -

~ 11 \VY'NN00004722, \V1'NN00004723 - V>/'YNN00004723, \VYNN00004724 - W.,.Yl\1N00004724, 

12 

14 

15 

WYNN00004725 - WYNN00004726~ WYNN00004727 - \VYN'N00004728, \VY:t'-,TN00004729 -

\\1YNN00004730, \V\1\'N00004731 - V\TYNN00004732, WY1\IN00004733 - WYNN00004734, 

w·YNN00004735 - \VYNN00004735, \XlYNN00004736 - WYNN00004736, WYNN00004737 -

\VYNN00004737, VlYNN00004738 - Vv'-Y'NN00004738, Vl"YNN00004739 - \VYNN00004739, 

16 \VYNN00004740 - WYNN00004741, VlYNN00004742 - \VYNN00004743, WYNN00004744 ~I 

17 I Vv'YNN00004745, W''Y'NN00004746 - \V)'NJ\J00004747, V</'i"NN00004748 - WYNN00004749,. 
' 

18 \\l\'1'{N00004750 - WYNN00004751, \VYNN00004752 - \iVYNN00004753, \VYNN00004754 -

19 \VYN'N00004755, \VYNN00004756 - \VYNN00004757, V/YNN00004758 - \VYNN00004759, 

20 \iVYNN00004760 - \V''{NN00004761, \VYN'N00004762 - WYN'N00004763, \VYNN00004764 -

21 Vv'YNN00004765, vVYNN00004766 - WYNN00004767, WYNN00005574 - V\l\"N}./00005575. 

22 Discovei-y is continuing, and Wynn Resorts reserves the right to supp!ernent this response 

23 as discovery continues, 

24 REQUEST FOR PR()J)IJCTlON NC>. 55: 

25 AU organizational charts of \.Vynn Resotts and \Vynn .tv1acau, including but not limited to 

26 its subsidiaries, divisions, depart1nents, affili~ltes, cornn1ittees, and a11y other telated entity or 

"- group• . L I --

28 
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RESPONSE TO IIBQlfES'f FOI{. PRQ:DU(~Tl()N N(J. 55: 

Wynn Resorts objects to this Request on the following gi-ounds; (1) the tern1s "affiliates" 

and "any other related entity or groupn is undefined, vague, and mnbiguous, requiring specnlation 

as to f)etendants' intended meaning; (2) it is vague and/or overly broad (i.e., unlin1ited) as to tinJe; 

and (3) it seeks irrelevant intbnnation unrelated to thf;~ subject 1natter of this action and/or any 

I 

c1alm ot defense in this action and thus is not reasonably calculated to lead to the discovery of I 
I 

adn1issible evidence in this action. I 
I 
' 

Subject to and \-v-ithout \.vaiving said objections, Wynn Resorts responds as follo'ws: 

9 l Please refer to documents disclosed and produced concurrently herev.rith, identified as 

l () \VYNN00004633 - \¥YNN00004634, \VYNN00004635, WY1'1'N00004636, \VYNN00004637, 

11 \VYNN00004638 - \VTh1N00004639, W'Y'NN00004640 - W'{N}\j0000464l, vVYNN00004642, 

12 

13 

14 

15 

16 

WY-NN00004643 - \.VYNN00004644, VilYNN00004645 - V/YNN00004646, \\l\''NN00004647 -

\VYNN00004648, \V'{NN00004649, WYNN00004650, v.r'l1'1N00004651 - W'Y-NN00004651,. 

\V.\'1'JN00004652, \VYNN00004653 - \V'{NN00004654. WYNN00004655 - Vi/'YNN00004657, ! . ' .. - _ .. ' - - - ' ' ' : 

\VYNN00004658 - \VY1\1N00004659, \:\TYNN00004660 - Wr'NN00004661, WYNN00004662 -

\\lYNN00004663, W1'NN00004664 - \VYNN00004665, \VY1\.JN00004666 - ~'YNN00004667, 

17 I \V'fNN00004668 - \VYNN00004669, Vi!YNN00004670 - V/YNN0000467l, WYNN00004672 -
I 
I 

1 R WY1\TN00004673, \VYNN00004674 - vV'fNN00004675, Vl'fNN00004676 - WYN-N00004678, 
{. 

19 

20 

21 

23 

25 

28 

\VYNN00004679 - WY"N'N00004681. \VYNN00004682 - W-Y'NN00004684, WYN.N00004685 -

WYNN00004686, \VYNN00004687 - WYNN00004688, WYNN00004689 - \VY1~'N00004690, 

\\lY-NN0000469 l - \iVYNN00004692, \VYN"N00004693 - \VYNN00004694, \Vx'NN00004695 -

\V17NN00004696, 'J:/YNN00004697 - \VY1'1'N00004698, WY'NN00004699 ~ Vv'YN'N00004700, 

\\iy~00004701 - WYNN00004702, WY'NN00004703 - vVYNN00004704, W-Y'NN00004705 -

\'VYl'1'N00004706, ~'YNN00004 707 - \VTh'N00004708, \VYNN00004709 - Vi/Y'NN00004710, 

WY1\TN00004711 - W'YNN00004712, ·w-YNN00004713 - \VYNN00004714, Vl\'NN00004715 - . 

WYNN00004716, \VYNN00004717 - Vv'YNN00004718, WYN.N00004719 ~ \\'-Y'NN00004720, 

\\l\'Nl...J00004721 -~ \VYNN-00004722, W'YNN00004723 - \V'iNN00004723, \\l'Y'NN00004724 -

W'1'J\<'N00004724, \VYNN00004725 - W-Y'NN00004726, W'YNN00004727 ·- \VYNN00004728, 
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\\lYNN00004729 - \VYN~00004730, \11/YN-N00004731 - \.VYNN00004732, WYNN00004733 -

\VYNN00004734, \VYNN00004735 - VVYNN00004735, WY1'<1N00004736 - VY'YNN00004736, 

\V'1:'NN00004737 - W'''('1'1N00004737, W'fNN00004738 - WYN1\l00004738, V{'Y'NN00004739 -

\VYNN00004739, \V\'NN00004740 - \VYNN00004741, WYNN00004742 - \VYNN00004743, 

\\l\'NN00004744 - WYNN00004745, \\'TYNN00004746 - WY1\TN00004747, \V\'NN00004748 ·· 

\VYNN00004749, \:V\'NN00004750 - \VYNN00004751, \\FYNN00004752 - W'{}.,TN00004753; ! 

\VYNN00004754 - \.VYNN00004755, W'{I\1N00004756 - W"'YJ\i'N00004757, \VY1'rN00004758 - I 
I 

\V'l1\lN00004759, \VYN-N00004760 - '-'lYNN00004761, V/'fN.N00004762 - WYNN00004763, 

\VYNN00004764 - \VY1'IN00004765, \VYNN00004766 - \VYNN00004767, WYNN00005574 -

\VYNN00005575. 

Discovery is continuing, and \\,'ynn Rescnis reserves the right to supplen1ent this response 

as di. sco.verv cont.inue.s .. . .,, 

REQlJEST Ff>R Pll(lDlJCTil1N N-0. 56: 

All docu111ents concerning Wynn Resorts' budget for each fiscal year froJn 2012 to 2022, I 

_including but not lilnited to financial forecasts and projected revenue and costs. 

RESP<lNSE 1'0 REQlJEST' FOR PRODUCTION NO. 56: 

\Vy11n Resorts objects to this Request on the tbllo\Ving grounds: ( 1) it is overly broad and 

unduly burdensome because it seeks "[aJU docun1ents eoncerning11 budgets and forecasts~ (2) it is 

19 overly broad in tin1e; (3) it seeks nondiscoverabie/irrelevant infonnatitn-1 unrelated to the subject 

20 1natter of this action or the claims and/or defe:nses asserted in this action; (4) it seeks confidential, 

21 proprietary, and co111n1ercially sensitive information not publicly accessible; and (5) it is a fishing 

22 expedition propounded Vvith an in1proper purpose and designed to annoy and harass. 

23 \Vynn Resoiis vvill not produce docu1nents in response to Request unless and until 

24 Defendo11ts de1nonstrate its purported discoverahility in this action and/or obtain a court order I 

25 con1pelling the production. Discovery is continuing, and Vvrynn Resorts reserves the right to 

26 supp1en1,~nt this response as discovery continues. 

27 

28 
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l 
I 

llEQllES1' FO:R P]l()DlTC'fI()N N(). 57: 

All docun1ents concerning the negotiation, drafting, and execution of each of the 

follo\ving docun1ents and any and all atnendn1ents thereto: 

A. The Articles of Incorporation; 

B. The Bylavv's; 

C, The Contribution Agree1nent; and 

D, The Stockholder's Agreernent. 

IlESPC>NSE TO REQUEST FOR PRODUCTION NO. 57: 

\Vynn Resorts objects to this R.equest on the foUo\ving grounds: (1) it is overly broad 

(i.e., unlin1ited) in tilne and thus also unduly burdenso1ne; (2) it is overly broad and unduly 

burdenso111e in scope (e.g.; it seeks "[a]Il docurnents'' related to four sepa.rate corporate docu1nents 

and agree111ents and nu1nerous arnendrnerlts thereto vvithout any connection to the clain1s or 

defenses); (3) because of its extrelne overbre~idth, it seeks non-discoverable/irrelevant intonnation 

and is not reasonably calcuhrted to lead to the discovery of adtnissible evidence in this action; 

(4) it seeks informatior1 and docurnents protected by the attorney-client privilege, con1111on 

interest privilege, and/or •vork product doctrine; (5) it is unduly burdenson1e to the exten.t is seeks 

documents in Defendants' possession, Clistody, and control; and {6) it is unduly burdenso1ne to the 

18 extent it seeks docun1ents already produced by the Con1pa11y in this action and the W'dt 

1 9 proceeding, 

20 Subject to and >vithout \Va1v1ng said objections, \Vynn R.esorts responds as fo!lo\:v·s; 

21 Please refer to docurnents previously produced and identified as W'i'NNOOOOOl • WYNNQOQ003, 

? 2 \\lYNN000004-\VYNNOOOO 17, \VYNN 000077-v\l'lNN000096, \VYNN000097-WYNNOOO 106, 

23 \\TYNNOOOJ22-Vi/YN.N000336, \VYNN000375- VlYNN000389, \\l\'NN00031 O~\\lYNN000321, 

24 WYNN0007.58- \VYNN000768, W'\7NN000769- W'l'NN000770, \VYNN000782-

25 VvrYNN000799, WYNN001254- W\TJ.\1N001255~ t:lnd WYNN001256- \VYNN001276. 

?'- Please also refer to docun1ents disclosed and produced concurrenflv herewith, identified as ~IJ I 

27 WYNN00006524 - \V\7NN00006586, \V'Y'NN000086l 1 - w·YNN-00008619, V./'YNN00008681 ·.-

28 WYNN00008684, \VYN.N00008685 - V/\'NN00008706, WYN.N00008707 - VlYNN00008712, 
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\VYNN00008713 - \VYNl\T00008714, \Vr'NN00008715'" \V"''{NN00008722, \VY:NN00008723 -
' ' 

\VYNN00008726~ \V)'.f'<'N00008729 - WYNN00008729, WYNN00008732 - WY'NN00008737, 

Vlx'NN00008738 - \VYNN00008739i WYNN00009151 - W'\'NN00009164, \VYNN00009165 -

\VYNN00009183, \V\'NN00009184 - \VYNN00009190, \VYNN00009191 - W"'f~'N00009195, 

WYNN00009J96 - \V1'NN00009197, \\lYNN00009199 - VVYN,'N00009200) \VYNN00009201 -. ! 
I 

WYNN00009203, Vv'YNN0000925 l - WYNN00009257, \VYNN'00009284 - WYN'N00009297, I 
VlYNN00009298 - WTh'N00009316, \VYNN00009327 - \VYN'N00009337, \VYNN00009488 -

\V)'NN00009502, Vv'YNN00009505 - \VYN'N00009529, \VYNN00009580 - \V-Y1\1N00009585, 

\VYJ','N00009608 - WYr,rN·oooo9612. 

Discovery is continuing, and \Vynn Resorts reserves the right to supp!en1ent this response 

' 

. 
1 
as discovery continues, 

l 
I REQlTEST FOl{ PRODUC1'l(}N N(). 58: 

I 
I 
' I 
I 

All docurnents concerning Aruze1s no111ination of individuals to serve as directors of 

\Vynn Resorts, including but not lin1ited to \Vynn's refusal to endorse the individuals notninated 

by Aruze as reqnired by paragraph 2(a) of the Stockholder's Agrcen1i;.~nt. 

llESPONSE TO REQUES'f Jr()l{ Pl{0Dl.J<:'110N NO. 58: 

Wynn Resorts objects to this Request on the follo'l.ving grounds: (l) it is overly broad 

(i, e, unJjn1ited) in thne; (2) it is vague and O'verly broad in scope; {3) it is unduly burdenson1e and, 

as drafted, not reasonably calculated to lead to the discovery of admissible evidence in this action; 

(4) it is unduly burdenson1e to the extent it seeks docun1ents in Defendants' possession, custody; 

and control that Vv'ynn Resorts is seeking or 'Nill seek to discover frotn Defendants in this action; 

(5) it seeks inforn1ation and docurnents protected by the attorney-client privilege, com1non 

interest privilege, and/or work product doctrine; (6) it assumes facts and/or n1ischaracterizes the 

provisions in the referenced Stockholders' Agree111ent; and (7) the tern1s "no1nination," 

"norninated by Aruze," and ''\.Vynn's refusal to endorse" arc undefined, and u.nder the 

circun1stances, vague and an1biguotrn as used, requiring SJ)eCUlation as to Defen.dants' intended 

2 7 n1eaning. 
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Subject to and •vithout vva1v1ng said objections~ Wynn Resorts responds as fol!ovvs: 

Please refer to clocu111ents disclosed and produced concurrently here'l,lfith, identified as 

\VYN-N00008740, WYN'N00008741 - WYNN.00008742, \\l\'NN00009077 - 'A-'YNN00009079, 

W'lNJ\J00009080 - \VYNN00009088, W\'NN00009089 - \V''fNN00009090, \VYNN0000909l -

\VYNN00009102, \Vl:'NN00009122 -· W'l1\TN00009127, \VYNN00009128 - \VYNN00009136, 

\VYNN00009137 - vV\'NN00009150, WYNN00009503 - ¥/YNN00009504. 

fJiscovery is continuing, and Wynn Resorts reserves the right to supple1nent this response 

as discovery continues. 

REQ1JEST FOR PitOJ)lJCTION NO. 59: I 

10 All docutnents concerning \Vynn R.esoits' policies and training, including 
I 

all I 
11 conununications to the \Vynr1 Board of [)irectors, concerning: 

12 A. l\.'lembership on the Board of J)itectors and procedure tor no1ninating 1nen1bers to 

13 the Board of I)irectors; 

14 B. Removal of persons frorn the Board of Directors; 

15 C. Ctn11plianc:e \vith the Nevada Revised Statutes and the Nevada Gan1ing 

16 Con1111ission Regulations; 

17 D. Con1pliance v.rith the Sa:rbanes-()xley Act, including Section 402; 

18 E. Cornpliance with the FCPA .. or any other corruption prevention law-~ 

19 F. The adoption of resolutions by Wynn Resortsi Board of Directors; 

20 CJ. Wynn :Resorts' Gaming and Co1npliance Progran1; 

21 }L \Vynn Resorts' Policy Regarding Pay1nent to Govennnent Officials, referenced in 

22 Pasagraph 38(b) of the Co1nplaint; 

23 I. \Vynn Resortsj Code of Business Conduct and Ethics ("Code of Condnct11
), 

24 referenced in Pata:graph 14 of the Con1plaint, including any an1endn1ents to the Code of Conduct; 

25 J. 

1(. 26 I 

Determinations of "unsuitability'' under the Articles of Inco!l-)Oration; 

The c.onfide11tiality and privacy of guest information, including guest infonnation 

2 7 11 in 1v1acau; 
I 

28 L. Data privacy laws in Iv1acau; 
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A1nendments to the Articles of Incorporation; 

All notices sent to ln~;mbers of the Board of Directors regarding training; 

Restrictions on shares of \.Vynn Resorts o-vvned by officers and directors of 

4 Vv'ynn Resorts) including any prohibition on pledging such shares; and 

5 P. Any other policies relevant to \Vynn Resorts1 allegations against Defendants. 

6 JlESPONSE TO REQUEST FOR PllODUC1]0N N(). 59: 

7 \Vy1111 Resorts objects to this Request on the following grounds: (1) it is overly broad I 
l 

8 (i.e., unlin1ited) in tirne and thus also unduly burdenson1e; (2) it is overly broad and unduly 

9 burdensome in sc.ope (e.g., it seeks "[a]IJ doctnnents" related to fifteen (15) sepanlte subparts and 
I 

10 a "catch-all 11 provision); {3) it is overly broad and unduly burdensolne to the extent it essentially 

11 l seeks "all cornrnunications" \Vith the \Vynn Resorts Board of Directors:, (4) because of its extre111e 
I 

12 

13 

14 

15 

16 

17 

18 

19 ! 
I 

20 I 
21 I 

l 

')? j ... ~ I 
I 
I 
l 

23 

24 

25 

76 .... 

27 

28 

overbreadth. it seeks non-discoverable/irrelev·ant information and is not reasonablv calculated to • ._ '' - ' ._ ' ' ' ' . ' Y' 

lead to the discovery of adnrissible evidence in this Hction; (5) it seeks inforn1ation and 

docun1ents protected by the attorney~client privilege, co1nmon interest privilege, and/or 'Nork 

product doctrine; (6) it is unduly burdenson1e to the extent is seeks docun1ents in J)etendants' 

possession, custody, and control; (7) it is unduly burdenson1e to the extent it seeks docun1ents 

already produced by the Cnn1pany in this action; (8) it is unduly burdenso1ne as it seeks 

documents publicly accessibl.e and equally accessible to all parties; (9) it 1s unduly burdenso1ne 

and harassing to the extent this Request" including all of its subparts, is/are duplicative of other 

Requests herein; (10) the phrase "[a]ny other policies relevant to \Vynn Resorts1 allegations' 

assi..uncs facts that all of the afore1nentioned "policies" are relevant to the Cotnpany's claitris 

against Ilefendants; and (11) the phrases "[c]ompliance \.vith the Nevada Revised Statutes" and 

'ln1]e1nbership on the Board of Directors" are overly broad, vague and an1biguons. 

Subject to and \vithout vvaiving said objections, \Vynn Reso1ts responds as follo\:vs; 

Please refer to docu1nents previously produced and identified as \:VYNNOOOOO 1 - \VYNN000003, 

\V\'WN000004-WYNNUOOO 17, \VYN.N000322- \~'1'NN000336~ WYNN0003 75-\V'Y'NN000389, 

Vv''rNN000820- '\Ji/YNN 00082 8, \IVYNN000840-WYNN000852i \VTh1N 000853-

vVYNN000866, \VYNN000839, \V'{NN001405- \VYNN001415, and W'{NN001416, 
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Please also reter to docu1nents disclosed and produced concurrently here\vith, identified as 

'vVYNN00004216 - Vv'-Y'NN00004220, W-Y'NN00004221 - vV'r7N'N00004224~ \VYl\1N00004225 ·

VvntNN00004228, W"'fNN00004229 - \VYNN00004232, \VYNN00004233 - 'vVYNN00004236, I 
I 

'vVYNi'J00004237 - \\l):'NN00004240, Vll:'NN00004241 .. \\lY""N'N00004244, \VYNN00004245 -1 
' 

\VYNt'1'00004249, vV'{NN00004263 - \V\'NN00004389, WrYNN00004486 - WYNN00004500, 

\VYNN00004501 - \VYNN000045 I 5, WYNN00004516 - WYNN00004530i 'vVYNN00004531 -

\VYNN00004545, 'vVYNN00004625 - \VYNN00004627, wr-Y'N1\J00004628 - \V\'NN00004630i I 
\vrYNN00004631 - \VYNN00004632, WYNN00004768 - WYNN00004772, WY1'.1N00004773 - I 

Y./YNN00004777, \iVYNN00004793~ \VYNN00004794 - W7 \''NN00004797, \VYNN00004798 -

WYNN00004799, \VYNN00004800 - W'YN1'~00004801, \VYNN00004802 - Vv'YNN00004806, 

\~lYN'N0()004807 - \iVYNN0000481 l, Vv'YNN00004812, ~ry'N-N00004813, WYNN00006524 -

\,VY1'fN00006586, \VYN-N00008577 - \X.i'YNN00008579, \VYNN00008580 - \V\7NN00008581, 

\:VYNN00008588 - \VYNN00008601, WYNN00008922 - \VYN:N00008941, \¥1'NN00009385 -

\VYNN00009387; \VYNN00009388 - \\lYNN00009390, \VYNN0000939I, \iVYNN00009392 -

~1'YJ\l'N00009404, \VYNN00009446 - \}{Y1\1N00009465, Vlx'NN00009466 - \Vr'NbJ.00009477, 

WYNN00009553, \VYN:N00009554 - Vv'YNN00009558, \V\'1\i1N00009559 - \iVTh1N00009563, 

V.,l"fNN00009564,. \VYN"N00009568, \VYNN00009601 - \VYNN00009602, VvYNN00009637 -

\VYNN00009641, \V\'NN00009720 - \X.1'1'NN00009723, \VYNN00009724 ·- WYNN00009725, 

vrYf'1'N00009726 - \VY"NN"00009739, WYNN00009740 - \¥-;{}..11"~00009752. \¥YN'N00009753 --. ,. 

\VYNN00009766, \VYN.N00009767 - \VYNN00009769, \VYNN00009770 - \VYNN00009771, 

Vl'lNN00009772 - \VY-NN.00009774, \\1YNN00009775 - V.,TYNN00009776, W\'1\TN00009777 -

W\'1'-lN00009779, \V1'NN00009780 - \VYNN00009794. 

l)iscovery is continuing, and \Vynn Resorts reserves the right to supple1nent this response 

as discovery continues, 

rrEQUES1'_F'OR PRODl1CTION NO. 60: 

All comrnunications to and frcnn Okada, \Vynn Resorts, or any of the Counterdefendants 

1 concerning the FCPA, including but not lhnited to Okada's req.\Jests to have FCP A training 

I - ·ai - · i -· - h. · 1 11naten -_ s proviced to in1 Ih . apanese. 
I 
I 
I 
I 
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1 RESP(lNSE T() REQIJEST F<JR PRODIJCTltJN N(). 60: 

2 \Vynn Resorts objects to this Request on the follo\ving grounds: (1) it 1s unduly 

3 burdensorne to the extent h is duplicative of other Requests herein; na1nely Request for 

4 Production Nos, 59 and 69; (2) to the extent this request is duplicative of Request for Production 

5 J\los. 59 and 69; the objections thereto are incorporated as if fully restated herein; (3) the Request 
I 

6 I is objectionable to the extent it seeks doctn11ent') protected by the attorney-client privilege, 
l 
l 

7, I con1n1on interest privilege, and/or \Vork product doctrine: and (4) the Re0uest is undulv I . . , ... "1 J 

8 butdenso1ne because it seeks docun1ents in Defendants' possession, custody, or control. 

9 Subject to and v1ithout \Vaiving said objectio11s~ \Vynn Resorts responds as follows; Please 

lO refer to docuinents previously disclosed and ptoduced, iderttifh.~d as 'NYNN001277-

11 Vv'YNNOOI 311, \V"{NN001312- VlYNN001345, \VYNN001346- \VYNN001395. 

12 Please also refer to docu1nents disclosed and produced concurrently herevvith, identified as 

13 \VYNN00004631 - \V\1"~00004632, \VYN'N00008582, \VYI"JN00009564-\VYNN00009568, 

14 and \VYNN0009631-9632. Discovery is continuing, and \Vynn Resorts reserves the right to 

15 supple111t~nt this response as discovery continues. 

16 REQITEST FOR PRODlJCTION NO. 61: 

17 

18 

19 

20 

21 

/') 
,_~ 

23 

'14 ..:.. 

25 

"f L.. ) 

27 

28 

I 
i 
I 
l 
l 
l 
I 

l 

AH docun1ents concerning Vilynn Resorts' procedure for choosing and developing 11ev1 · 

casino gaining sites, including but not Lhnited to the investigation or audit of proposed ne'v casino . 

gaining sites. 

RESPONSE 'fO RE.QlTES'T F'Oll PRODlJCTION NO. 61: 

\Vynn Resorts objects to this Ilequest on the folloV<.ring grounds; (l) it seeks docun1ents 

that are not releva11t to the subject 1natter of .and clahns and defenses in this action, and it is not 

reason~tbly calculated to lead to the discovery of adn1issible evidence; (2) it is overly broad 

(i.e., unlhnited) in ti.me and hence unduly burdenso1ne; (3) it is overly broad in scope and hence 

unduly burdensorne (e.g., "[aJll docu1nents conc.erning VVynn Resortsr procedure for choosing and 

developing new casino garning sites"; (4) the tern-is/phrase 11auditl! is undefined, and vague and 

arnbigu.ous as used, requiting speculation as to Defendants'; intended me~lning; (5) the H .. equest 

seeks highly confidential and proprietary inforn1ation, strategic plans, and trade secrets (none of 

PA001352
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vvhich is related to the claims or defenses in this action and thus is not reasonably calculated to 

lead to the discovery of ac.hnissible evidence in this action); (6) it seeks docun1ents protected by 

the attorney-client privilege; (7) it is a fishing expedition designed to annoy and harass; and (8) it 

is unduly burdensorne and harassing to the extent it is duplicative of the requests herein; nmnely , 

Request for Production No. 24. I! 

• • I 
! 

In light of the foregoing, Wynn l:Zesorts w·ill not produce docu1nents in response to I 
l 

Hequest unless and until I)efendants de1nonstrate its purpo1ted discoverability in this action j 
I 

and/or obtain a court order con1pelling the production. Discovery is continuing, and 

\iVynn Resorts reserves the right to supplen1ent this response as discovery continues, 

REQUEST FOR PROI)U<;~rlON Nf). 62: 

I 1\ll docurnents c,oncern1ng Wynn Resorts' Sarbanes ()xley Stt~ering con1ruittee. 

RESPONSE TO llEQlJEST J~OR PR()JJUCI'ION NO. 62: 

\Vynn Resorts objects to this llequest on the following grounds; (1) it is overly broad (i.e., 

unlirnited) in thne, and thus also Lu1duly burdenson1e; (2) it is overly broad in scope becanse it 

seeks " [ a]ll docun1ents concerning" a steering con1n-littee that is unrelated to any clain1 or defense 

in this action; (3) the R.equest seeks nondiscoverable/irrel.evant information mll'elated to the 

subject 1natter of this action and/or any clairns or defenses in this action and thus, it is not 

reasonably calculated to lead to the discovery of admissible evidence; (4) rather, it is a fishing 

expedition designed to annoy and harass. 

In light of the foregoing, \Vynn Resorts \.:ViH not produce docu1nents in response to • 

l:Zequest unless and until Defe11dat1ts dernonstrate its purported discoverabiHty in this action 

and/or obtain a court order conlpelling the production. Discovery is continuing, and 

\Vynn R.esorts reserves the right to supplen)ent this response as discovery continues. 

llE<JlJES'fuFOl~ PllODUCTION NO .. 63: 

l\ll docun1ents concerning vVynn Resorts' Audit Co1nn1ittee, including but not lirnited to 

the i\udit Coln1nittee's Enterprise Risk Managen1ent revie\v, any policies or procedures designed 

to tincover any conduct that would be a risk to Wy1u1 Resorts' FCPA compliance, and Audit 

Con1n1ittee doctm1ents concerning the Philippines and any of the L)efendants. 

77 

PA001353



1 IlESPQNSE TO llEQlJEST FOR PRODlICTION NO. 61: 

2 ·\Vynn Resorts obj1.>.cts to this Request on the following grounds; (1) it seeks 

3 nondiscoverable/irre!evant infonnation unrelated to the subject n1atter of this action and/or any 

4 clain1s or defenses in this action and, thus, it is not reasonably calculated to lead to the discovery 

5 of ad111issible evidence; (2) it is overly broad (re., unlirnited) in tiine, and thus also unduly 

6 burdcnsorne; (3) it is overly broad in scope in that it seeks "[a]ll doc11me11ts concetning ! 
! 

7 V/ynn Resorts' A.udit Comn1ittee .... "; (4) the f{equest is a fishing expedition designed to annoy I 
I 
I 

8 and harass; (5) the Request assumes facts; and (6) it is objectionable to the extent it seeks 

9 1 inforn1ation and docun1ents protec.ted by the attorney-client pd·vilege, co1n1non interest doctrine, 
I 

1 O I and/or the v:.lork product doctrine. 

11 In light of the foregoing, \Vynn Resorts \.vilI nnt produce docun1e11ts in response to 

12 Request unless and until Defendants den1onstrate its puqJorted discoverabi!ity in this action 

13 and/or obtain a court order con1pe1ling the production. l)iscovery is continuing, and 

14 Wynn Reso1is reserves the right to supplen1ent this response as discovery continues. 

15 REQ.lfEST FOR PR()DlJC'I'ION N<l. 64: 

16 .AU docun1e11ts concerning the Dfrectors' & ()ffi_cers' Questionnaire Packet allegedly sent 

17 to all members of \Vynn Resorts' Board of Directors in January 2012, as alleged in 

18 Paragraph 38(c) of the Con1plaint, including but not lirnited to acknovvledgn1ent forms. 

19 RE.SP()NSli: 'I'() REQUES'f FOR PRODlJCTION NO .. 64: 

20 Vv'ynn Resorts objects to this Request on the foilov,ring grounds: (1) it is unduly 

21 burdenso1ne to the extent it seeks documents in I)efendants' possession, custody, or control; (2) it 

22 seeks docun1ents protected by the atto111ey-client privilege to the extent it seeks docu1nents sent 

23 <tnd/or received fro1n i11en1bers ofthe \.Vynn Resorts Board other than ()kada; and (3) the Request 

24 is objectionable to the extent it seeks docurnents protected by the attorney~client privilege, 
I 

25 co111111011 interest doctrine, arid/or vvork product doctrine. 

26 Subject to and \vithout vvaiving said objeetions, \Vynn Resorts responds as Jollovvs: 

27 Please refer to doculnents previously produced and identified as \.VYNN001346" \VTh'N001395. 

28 
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19 

Ple~lse also refer to documents disclosed and produced concurrently herewith, identified as 

\VYNN00004598 "' \VYNN00004624. 

Discovery is continuing, and \Vyn11 Resorts reserves the right to supplen1ent this response 

•!as discoverv continues, I ~ 

REQUEST FOR PRODlJCTlON NO. 65: 

1\ll docutnents (including notes, n1eeting n1inutes, ha,ndouts; or transcripts) concerning 

l rneetings of the Board of .Directors of Wynn H.esort:s, including ineetings held on or about 
~ . -

l l February 24, 2011, April 18, 2011, Novernber l, 2011, and February 18, 2012. 
I 
I 

I RESPONSE 1~0 REQUES'f F'(JR. PRODUC:1'ION NO. 65: 

Wynn Resorts objects to this Itequest on the follo\ving grounds: (1) to the extent that it 

seeks "[a]l1 docurr1ents" related to all "rneetings of the Board of Directors of Wyrin Resorts," 

regardless of whether the particular hoard 1neeting had anything to do vvith the subject matter, 

clain1s and defenses in this action. the Request seeks infotn1ation that is in·elevant to the subiect 
~ - - - ' ' - - .)' 

lnatter of and clain1s and defenses in this action and it is not reasonably calculated to lead to the 

discovery of adrnissible evidence; (2) it seeks confidential, _proprietary, and co1nn1erciaUy 

sensitive infonnation not public.ly accessible; (3) it is unduly burdenso1ne to the extent it seeks 

docu1nents in Defendants' possession, c:ustody, or control; (4) it is unduly burdensome to the 

extent it seeks docu1nents the Cornpany already produced in this action; (5) it assurnes fi~cts 

(e.g., that there are notes~ handouts or transcripts); and (6) it seeks infonnation and/or docurnents 

20 protected by the attorney-client privilege, con1n1on interest privilege, and/or the \Vork product 

21 doctrine, 

72 Subject to and \Vithout Vv'aiving said objections, \Vynn :Resorts responds as follows: 

23 Please refer to docu1nents previously produced and ident1fied as V/YNN00057 l-\\T\"N'N000572, 

24 W17NN000573-V{YNN000575, \VYNN000576-Wr'h'N000578, \VY1'l'NOO 1396-W'lNNOO 1401. 

25 Please also retet to docu1nents disclosed and produced concurrently herev.rith, ide11tified as 

26 \VYNN00004263 - \VYNN00004389, \VYNN00004390 - WYNN00004485, W\'N.N00006517 -

27 \\lY1\TN00006521, \VY1'.TN00007001 .,. \VYNN000070l7, \VYI\rN00008583, VVYNN00008584, 

28 \VYNN.00008586, \VYNN00009671 ... W\7NN00009673, \VYNN00009676 - WYNN00009713. 
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I [)iscovety is continuing, and Vi/ynn H.esorts reserves the right to supple1nent this response 

2 

3 

as discovery continues. 

! 
I{EQlTES'f FOR PRODUCTION NO. 66: . ! 

. I 
concern1ng I All doctunents (including notes, rneeting ininutes, handouts, or transcripts) 4 

5 executive sessions held by meinbers of the Board of Directors of \Vynn Resorts, inclHding a 

6 session held on or about July 28, 20 l L 

7 RESPONSE TO llEQllESl.' .FOR. PR.()11lJC:1'IClN N(). 6(}: 

8 \Vyn_n H.esorls objects to this R.equest on the. tallowing grounds; (1) the Request is ovetly 

9 broad (i.e., unlin:1it{;ld) in thne and thus unduly burdenso1ne; (2) it is overly broad and unduly 

10 burdensome in scope (e .. g., seeking an docun1e11ts concerning any executive session of any Board 

11 ·I of Directors rneeting); (3) it seeks infonnation and <locumet1ts unrelated to the subject matter of 
l 
' 12 this action and/or any clain1 or defense in this action; {4) it seeks highly confidential, extrernely 

13 sensitive, connnercial and/or financh1J inforn1ation; (5) it seeks inforn1ation and docwnents 

14 protected by the attorney-client privilege, co1n1non interest privilege~ and/or vvork product 

15 doctrine; and (6) it assu1nes facts (e;g., that there arc notes, n:1ii1utes, handouts, or transcripts). 

16 Subject to and \.Vithout <.vaiving said objec.tionsi \Vynn R_esorts responds as follovvs: 

17 \Vynn Resorts is una\vare of any docun1ents responsive to this Request. I)iscovery is continuing, 

18 and \Vynn Ilesorts reserves the right to supplement this response as. discnvery continues. 

19 

20 

21 

23 

' ')4 I 
"-' 

,., c.· 
,:...() 

27 

28 

REQlJES1' FOR Pf-l(JllUCrrlfJN N(). 67: 

1-\11 documents (including notes; inceting rnit1utes, handouts, or transcripts) concerning 

n1cetings held by 1nen1bers of the Con1pliance Con1n1ittee of \Vynn Resorts, including a ineeting 

held on or about Septernber 27, 2011. 

R.l!:SPONSE 'J'O RE_QlJEST FOR. PROl)lJCTlON .NO. 67: 

Vv';111n Resorts objects to this Request on the follcrvving grounds: (1) the Request is overly 

broad (Le., unlhnited) in time and thus unduly butdenson1e; (2) it is overly broad and unduly 

burdensolne in scope (e.g., seeking all docun1ents related to any xneeting of the \Vynn Resorts' 

Co111pliance Conu11ittee); (3) it seeks inforrnation and docun1e:nts u1u:elated to the subject n1atter 

of this action and/or any claim or defense in this action; (4) it seeks highly confidential, extremely 
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sensitive, co111tnercial, financial and/or regulatory inforroation; and (5) the Request seeks I 
·information and docun1ents protected by the attorney-client privilege, co1nmon interest privilege, I 
and/or vvork product doctrine. 

Subject to and \.vithout vvai•./ing said objections, \Vynn Reso1ts responds as follovvs: 

Please refer to docurnents disclosed and produced concu1Tently here\:vith, identified as 

~r{J\JN00004546 - \VYNN00004547, \VY-NN00004548, \V17NN00004549 - WYNl\f00004550, 

\VYN1'J00008803, WY-NN00008804, WYN-N00008805, \VYNN000096! 5; \VYNN00009617i 

\VYNN00009618, \VYNN00009629, \VYNN00009630, 

Discovery is continuing, and Wynn R.esorts reserves the right to suppiernent this response 

as discovery continues. 

REQUEST F{)Jl Pll(lOU(::"J'l(JN N(). 68: 

All docurnents, including correspondence, notes, 1nen1oranda, or meeting rninutes 

13 · j concerning Okada's alleged state1nents dtu·ing any n1eeting of Wynn Board concerning payrnents 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

7~ _) 

I 
26 l 

' 

27 

28 

I . 
' 
to foreign (J-overnn1ent Officials, the FCP~A, or any other corruption prevention la\VS, as alleged in 

Paragraph 37 of the Co1nplai11t. 

ilC<:SP<JNSE 'J'Q llEQUEST FOR PRODUC1'ION NO. 68: 

\Vynn f{esorts objects to this Reqoest on the follo\ving grounds: (1) the 1{.equest seeks 

infonnation and docu1nents protected by the attorney-client privilege, con11non interest privilege, 

and/or \Vork product doctrine; (2) it is overly broad in scope and unduly burdensorne to the extent 

it seeks "all docun1ents 1
' concerning Okada's alleged staternents; (3) to the extent this Request 

seeks docun1ents fron1 \Vynn Macau, a non-party to tl1is action, a Huie 34 request is insufficient to 

coinpel the production of this third-party's records and Defendants are required to foHovv the 

appropriate legal processes to co1npel the records of a third pa1ty; and (4) to the extent this 

Request seeks docu1ncnts t1,orn Wynn I:vlacau that reside only in lvfacau; the Request seeks 

docun1ents containing personal inforrnation of third parties protected by the Macau Persona! I)ata 

Privacy 1\ct 

Subject to and 'without wa1vn1g said objections, Wynn Resorts responds as follov,rs: 

Please refer to docurnents previously produced and identified as \VYNN001396- \VYNN00140l, 
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27 

\VYNN001405- \VYNNOO 1415, W'Y'NNOO 1416, W\'NNOO 1540-vVYNNOOl 586 and 

\"/YNNOO 1587-\VYNN003066 

Please also refer to docurnents disclosed and produced co11cu1Te11tly herevv·ith, identified as 

VlYNN00004861 - \VY.NN00004862, Vv''{NN00004863 - \iV\'NN00004874, \VYNN00004875 -

\VYNN.00004876, \tvn{N.N00004877 - Vv'Yl'>~N00004888. 

I)iscovery is continuing, and vVynn Resorts reserves the right to suppletnent this tesponse 

as discovery continues. 
• 

·REQUEST FCJR PR()Jl0(=1'1ClN N() . .§2: 

,t\J[ docurnents concerning requests by Okada for Japanese translation services fot Board 

1naterials and Board n1eetings and telephone conferences, 

H.ESP()NSJ{'. 'f() I<ltQUESrf F'OR PllODITCTION NO. 69: 

Vlynn Ilesorts objects to this Request on the following grounds: (1) it is unduly 

burdens~n1e . to the ex~e1~t it is d~pli~ative of other Requ~sts herein; narnel~ Request. for I 
Product1011 No. 60; (2) it is unduly nuraenson1e to the extent it seeks docun1ents in Defendants' j 

l 
l 

possession, custody .. or control; (3) it assiimes tlicts (i.e., that (Jkada 1nade such requests); (4) it is 1 

overly broad in scope and unduly butdenso1ne to the extent it seeks ,.all docun1ents concerning'' 

requests by Okada for Japanese translation services; (5) to the extent this l{equest seeks 

. I docun1ents from Wynn IV!acau, a non-party to this action, a Rule 34 request is insufficient to 
l 
1 con1pel the production .of this third-partis records and Defendants are required to follovv the 

appropriate legal processes to co1npel the records of a third party; and (6) to the extent this 

Request seeks docun1ents fron1 ¥lynn IVlacau that reside only in :t\.1acau, the Request seeks 

docurr1ents containing personal inforn1ation of third parties protected by the Ivfacau Personal l)ata 

PrivHcy A~ct 

Subject to and 'Wlthout \Va1v1ng said objections, Wynn Resorts responds as follo\¥s: 

\Vynn Resorts is unaware of docun1ents responsive to this Request other than those provided in 

response to Request for Production No, 60, \vhich are incorporated herein. Discovery is 

continuing, and \Vynn H .. esorts reserves the right to supplement this response as discovery 

?8 continues. 
l 
l' 
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I R.EQIJEST .FOR. PR()DlJCTl()N N(). 70: 

2 t\ll docun1ents concerning '\Vynn Resorts' statement on October 2_, 2012 concerning the 

3 denial of 1\ruze and lJniversal's Motion for Prelhninary Injunction, including but not lin1ited to all 

4 documents concerning: 

5 /'\. The investigations allegedly initiated by lavv' enforcen1ent and regulatory 

6 authorities in the lJnited States and n1ultiple jurisdictions in .Asia;. 

7 B. The purported bush1ess connections and conunon shareholding in a Hong I(ong 

8 entity by Okada; 

9 C. An alleged individual associated \Vith "yakuza," a Japanese organized crin1e group; 

10 and 

11 

12 

13 

14 

15 

16 

17 

18 

I 19 I 
' 

20 

21 

22 

23 

24 

25 

')[ 
"-·•.) 

27 

28 

D. i\n alleged hnproper payn1ent in the Philippines in connection \Vith Aruze. 

RESPONSE TC> REQlIES'I FOU. PROllUCTION NO. 70: 

V/yrm Resorts objects to this Request on the fr)llo\~.1ing grounds: ( 1) the R_equest is vague 

and overly broad, and generally confusing as to '1.Yhat information Defendants are seeking; (2) it is 

unduly burdenso1ne to the extent it seeks documents in I)efendants' posi:;essio11, cirntody, ot 

control that \Vynn Resorts is seeking or 'viii seek frorn I)efendants in this action; (3) it is unduly 

burdenson1e to the extent it is .-Juplica.tive of various other Requests herein; ( 4) it is propounded 

. vvith an in:1proper purpose to discover infotmatiQn through this proceeding that n1ay relate to other 

actions and/or investigations; (5) it seeks docurnents protected by the attorney~client privilege, 

con1n1011 interest pdvilege, and/or work product doctrine; and (6) the term "October 2, 2012 

staten1ent" is vague and ambiguous, requiring speculation as to its intended tneaning, 

Subject tCl and '«vithout waiving said objections, Wynn R.esorts responds as follows: 

\Vynn Resorts will respond to this Request v,rith responsive documents not privileged or othervlise 

protected, to the extent any such documents exist, reserving all rights to object thereto, once 

Defendants clarify and/or explain their Request and identify the staten1ent to \'v'hich it reft~.ts. 

I)iscovery is continuing, and Vv'ynn Ile.sorts reserves t11e right to sup_plement this response as 

discoverv continues. • 
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All documents concerning the nalne change and clostu·e of the (Jkada restaurants in 

\Vynn Las Vegas and Wynn ~1acau, including but not limited to all co111manications to or fro1n 

\\ly1111 Las Vegas, Vlynn R.esotts a.nd Wynn concerning the narne c11ange and closure, 

RESPONSE TO REQl!EST FOR PllODllCTl()N NO. 71: 

\Vynn llesorts objects to this Request on the f{JilO\Ving grounds: (1) the Request is 

um·elated. to the subject n1atter of this action and/or any clahn or defense asserted in this action; 1 
l 

(2) the request 1s intended to harass and is a fishing expedition propounded out of curiosity rather I 
I 
I 

than a connection to a clairn Qr defense; (3) the Request seeks infonnation and/or docu1nents I 
I 

prott~cted by the attorney-client privilege, connnon interest privilege, and/or \Votk product 

.1 doctrine; (4) it is overly broad in scope and unduly burdenso1ne to the extent it seeks 11 all 
I 

I docu1nents concerning" the nan1e change or closure of t\:v·o restaurants~ (5) to the extent this 

Request seeks docuinents fro1n \Vynn Iv1acau, a non··party to this action, a Rule 34 request is 

insuffic.ient to con1pel the production of this third~party's records m1d Defendants are required to 

foHo·w the appropriate legal processes to co1npel the records ofa third pmi.y; and (6) to the extent 

this R.equest seeks docun1ents fron1 \Vynn Jvlacau that reside only in :tviacau., the Request seeks 

docun1ents containing personal infonnation of third parties protected by the I'v1acau Personal TJata 

Privacv /\ct. . , 

\.Vynn Resorts will not produce docun1ents in response to Reqllest unless and until 

Defendants detnonstrate its purported discoverability in this action and/or obtain a court order 

cotnpelling the production. Discovc~ry is continuing, and \>Vynn Resorts reserves the right to 

supp letT1ent this response as discovery continues. 

REQl.JESl' lf()R PRODlJC'l'ION NO. 72: 

i\JI docu1nents concerning the alieged risks to Wynn Resorts and/or to its Board of 

fJirectors, such as regulatory risks, conflicts of interests, and risks to \Vynn Resorts1 current and/or 

prospective gan1ing license(s), arising frorn the alleged acts of Defendants, including but not 

lirnited to all Con1n1unications concerning such risks, aU analyses, reports, assessn1ents, and/or 

studies of such risks. 
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R:ESPONSE TO RJ;-:QUEST FOR PROilUCTION NO. 72: 

Wvnn Resorts ohiects to this Reouest on the follo\ving grounds; (1) the Request is · 
'I( J t -.._.-y-

objectionable to the extent it seeks inf~)frnation and docuinents ptotected by the attorney-client 

privilege, comn1on interest privilege, and/or work product doctrine; (2) the tenns 11risks'i and 

"conflicts of interest" are undefined, vague and an1biguous, requiring speculation as to 

Defendants' intended n1eaning; and (3) it is objectionable to the extent it seeks to impede upon the 

protections and privileged aJforded/in1posed by NRS 463.3407 and 463.120, and sin1ilar 

protections afforded by statute in other jurisdictions. 

Subject to and \Vithout \Vaiving said objections, \Vynn Resorts responds as Jollo\vs: 

Please refer to docun1ents previously produced and ide11tificd as \VTh'NOO 1621-\V\'NNOO 1630i 

·vlYNNOOl 540-\VYNNOOl 586, \VY1'TN001587·,WTh'N003066~ \VYNN001396- vVYNN001401, 

\V'YNN001402-W'Y'NN001404, WYNN001440-'VVYNN001445, \\l''t'NN001417-\\"'{NN0014'19, 

\VYNN001420-\.VYNN001421, W'(NN001425-W\'NN001426~ \iVYNN001427-\VYNN001428, 

\iVYNN001438-\V'lN'NOOI439, W\'NN001440-WYNN001445, and \VYNN001446. 

Discovery is continuing, and \Vynn Resorts reserves the right to supplement this response 

as discovcrv continues. 
' 

lIBQU:ES'f fl'Oll PllODUCTll)N NO. 73: 

i\ll (.klcun1ents related to any gatning licenses that \Vynn R.esorts (including, hut not 

lin1ited to \.Vynn Iv1acau) or any 1nen1bers of the \Vynn Resorts' Board ofI)irectots has considered 

pursuing, vvhethet or not the gan1ing license 'I.Vas actually putsued or granted, since \Vynn Resorts' 

inception in 2002. 

IU-:SPONSE TO REQUEST FOR PRODlfCTlON NO. 73: 

Vlynn Resorts objects to this Request on the foUO\Ving grounds; (1) it is overly broad in I 
til11e and scope and hence unduly burdensome; (2) it seeks inforrnation and docu1nent not related I 

• I 
I 

to the subject 111atter of this action or the clain1s or defenses asserted in this action, and is thus not 1 

reasonably calculated to lead to the discovery of admissible evidence in this a<.~tion; (3) it seeks 

· highly confidential, strategic business inforn1ation that is, again, unrelated to this action; ( 4) it is 

•I designed to annoy and harass; (5) it is a blatant fishing expedition designed to gather information 

I e 
I 
I 
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to \Vhich Defendants are not othervvise entitled; (6) the Request is vague as to exactly what 

[)efendants are seeking; (7) to the extent this Request seeks docun1ents in any way related to any 

\Vynn Resorts' application for a gaining license or a gan1ing lict~nse (or that of a \·~lynn Resotts 

. affiliate) in any jurisdiction, this Request in1peded on various privileges and protections specific 

to those jurisdictions, si1nilar to the privileges afforded to a Nevada gaming applicant or ! icensee 

pursuant to Nevada Revised Statutes, which Wynn Resorts does not and \vill not vvaive; and (8) to 

the extent this Request seeks docutnents related to the bidding process and tender for the Macau 

license (see subpart (B)), Wynn Resorts objects based upon IVlacao S1\R Lavi n, ') 16/2001, vvhich 

is Tviacau's gaining regulatory statute governing garr1ing concessionaires, operators, and the tender 

process. Sectio1t I; A.rticle 16 provides as folknvs: 11The bidding processes, the doc:wnents and 

data included, as \Vell as all docun1ents and data related to the tender, are confidential and cannot I 
be accessed or consulted by third parties .. , . 11 I 

I 

ln light of the foregoing, Vv'ynn Resorts wilt not produce docwnents in response to 

Request w1less and until Defendants dernonstrate its purported discovcrability in this action 

I and/or obtain a cou1t order co.mpelling the production, Discovery is continuing: and 
! 

·I \Vynn Resorts reserves the right to supplen1ent this response as discovery continues. 

l 
l 
I 

REQUEST FOR PRODlJCTl()N NO. 74: 

Ail doc1Jn1ents related to any insurance agreen1ent entered into by \Vynn Resorts 

I (including, but not lirnited to Wynn Ivlacau) '.Vithin the past five years vvhich a perS('n Cf!rrying on 
I 

an insurance business 1nay be liable to satisfy part or all ofa judg1nent which rnay be entered in 

this action, including any disclain1er or lhnitation of coverage or reservation of rights under any 

such insurance agree1nent 

RE.SPONSE T() JlEQUl£ST FOI{ PR()J)lJCTlON NO. 74: 

\\lynn Resorts objects to this Request on the folknving grounds; (1) it is overlv broad in , 
" ,,, ·'I 

tirne and scope and hence unduly burdenso1ne; (2) it seeks infonnation and docurnent not related· 

to the subject inattcr of this action or the clai1us or defenses asse1ied in this action, and is thus not 

reasonably calculated to lead to the discovery of ad1nissible evidence in this action; (3) the 

R.equest is vague as to exactly vvhat Defendants are seeking; (4) it is overly broad to the extent 
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this Request seeks doeu1nents in any way related to uny insurance agreetnent entered into by 

\.Vyru1 R.esorts (or that of a vVynn Resorts affiliate) in any Jurisdiction and tcff any reason; and 

(5) it seeks docunlents protected by the attorney-client privilege and/or con1n1on interest privilege. 

Suqject to and \Vithout vvaivirtg said o~ections, \Vynn Resorts responds as foUo\.VS: 

Please refer to doeun1ents disclosed and produced concurrently herevvith, identified as 

\VYNN00008969 - \V\'NN00009015. l)iscovery is continuing, and \>Vynn Resorts reserves the 

right to supplen1ent this response as discovery continues. 

IIBQUE.S'f 'FOR PRODUCTION NO. 75: 

A.11 docurnents related to any insu1·ance agreement entered into by \Vynn Resorts 

(including, but not lirnited to \Vynn l\1acau) within the past five years ·which a _person carrying on 

an insurance business Jnay be liable to advance1 indenu1ify or rein1burse for litigation costs and 

expenses and/or payn1ents 111ade to satisfy the judgrnent in this action, including any disclain1er or • 

Lirnitation of coverage or reservation of rights under any sucJ1insurance agreen1ent. 

RESPONSE T() RE<)UEST F()R PllOllU(~Tl()N NO. 75; 

\Vy.nn :Resorts objects to this Request on the follo\ving grounds: (1) it is overly broad in 

tirne and scope and hence unduly burdenso1ne; (2) it seeks infonnation and do<.~u1nent not related 

to the subject rnatter of this action or the clahns or defenses asseited in this ac.tior1) and is thus not 

reasonably calculated to lead to the discovery of ad1nissible evidence in this action; (3} the 

Request is vague as to exactly ..-vhatDefendants are seeking; (4) the R.equest is overly broad to the 

extent this l~equest seeks docuinents in any vvay related to any insurance agree1nent entered into 

by \\lynn Resorts (or that of a \.Vy1m Resorts affiliate) in arry jurisdiction and for any reason; and 

(5) it seeks docu1nents protected by the attorney-client privilege and/or corntnon interest privilege. 
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Subject to and \Vithoutvvaiving said objectiiJns, Wynn Resorts responds as follo\vs: Please 

refer to docu1nents disclosed and produced concurrently hetev.rith, identified as \VYNN00008969 

- \VYP...'N00009015. I)iscovery is continuing, and \Vynn Resorts reserves the right to supplernent 

Paul !(. Ro\ve~ Esq, (pro haD vice a(!mitiedj 
Bradley R. \Vil.son, Esq. (pro/we vice admitted) 

Grant R. I'v'Iainland, Esq. (,u1·0 hac vice admitted} 

WACI-iTBLL,. LIPTON, !{OSEN & l(ATZ 
51 West 52nd Street 
Nevi York, Ne\v York 10019 

and 

Robe1tL. Shapiro, Esq. (pro hac vice admiftectJ 

GLASER \VEIL FINK JACOBS FIO\VARD 
A VCHEN & SHAPIRO, LLP 
10250 Constellf!tion Boulevard,. 19th Floor 
Los 1\ngeles, Calitbrnia 90067 

/\ttorneys fur Vlynn Resorts, Lin1ited, Linda Chen, 
Russell Cioldsn1hh, I(av R. IranL Robert l JvHller. 
John A, 1V1oran, Ivfarc D. Schorr~ Alvin v. e 

Shoen1aker, Kirnn1arie Sinaka, I\ Boone \.Vayson, 
and /\Han Ze1nan 
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CERTIFICATE OF SERVICE I 
.~1 I IIEREB Y CBRTIFY thttt I arn an etnployee of PIS ANELLI BICE PLLC, and that on this ! 

l !'< ~ I 
----1~~\,.:'"''"day of Iv1arch, 2013, l caused to be electronically served through the Court's 1 

' - ! 
e~service/e-filiug system true and correct copies of the foregoing 'l'H:E: \VYNN l) Al~TIE.S' j 

l 
I 

RESPONSES TO DEFENl)A.N~l'S' FIRS'f RJ~QlJJ!:S'f FOJl PR(JDlJCTION OF I 

DOCUIVIENTS property addressed to the fr)lknving: 

l)onald l Ca1nphell, Esq. 
l Colby Vli!li<-ln1s, Esq. 
C1\IYfPBELL & \VILLLl\1v1S 
700 South Seventh Street 
Las Vegas, NV 89101 

Satnuel 8, Lionel, Esq, 
Paul R. l-Iej1nano\vski, Esq. 
Charles I,I. IYfcCrea, Esq. 
Steven C. l\nderson, Esq. 
LIONEL SA WYER & C(JLLINS 
300 South Fourth Street, Suite 1700 

Ronald L. Olson, Esq. 
J\1ark B. }lehn, Esq. 
Jeffrey Y. \Vu, Esq. 
Iv1UNGER. T'OLLES & (JLSC)N, LLP 
355 South Grand .A... venue, 35th Floor 
Los Angeles, CA. 90071 

Iviarc J. Sonnenfeld, Esq. 
JviORGAN LE\VIS & BC)CK.HJS LLP 
1701 tvlarket Street 
Philadelphia, PA 19103 

! Las \/egas, NV 89101 
l 

-I 
· 1 William R. llrga, Esq. 
' M . -"' ·r , ·1 p _ iartln j·L .tAtt e, ~:<,sq. 
JOLLEY TJRGA Vv'IRTH \V()()I)BlJRY 

&STANDISII 
3800 liov-.rard I-Iughes l\1rkvv'ay, 16th Floor 
Las Vegas, NV 89109 
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,i-\PPENDIX A 

\Vynn Resorts' Production Specifications 

Definitions: The following tenns have the follu.,..ving n1eaning.s: 

a. 11 ESiu 111eans Electronically Stored Infonnation, including, but not !hnited to, 

en1ail, attachments to en1ail, other electronic documents such as \.Vord 

processing, spreadsheet, Pov,;erPoint, HTrv'1L, and text files and any other files 

stored in an electronic forn1at 

b. 11 l'vfetadata11 means: (i) infor111ation en1bedded in a Native For1nat file that is 

not ordinarily vie\.vable or printable frorn the application that generated, edited 

or n1odified such Native Forn1at file; and (ii) inforn1atio11 generated 

auton1atically by th~~ operation of a computer or other infotn1ation technology 

systenJ \Vhen a Native Forrnat file is created, rnodified, transmitted, deleted or 

other\.vise n1<:n1ipulated by a user of such system. l\.1etadata is a subset of ESL 

c. "Native Forrnat" rneans ESI in the electronic format of the application in 

\1.,rhich such EST is nonnally created, viewed and/or 1nodifi.ed. 

2. ESI Production For1nat: In response to these IZequests, \Vynn Resorts 'h'ill 

produce ESI primarily as single~page, uniquely and sequentially nu1nbered CCITT (1ronp J\l 

TIFF in1age files not less than 300 dpi. The irnages shall he accon1panied by searc:hable text files 

19 containing all extracted text on a docurnent basis, or if extracted text is unavailable (e.g., i.mage 

20 PDF files) ox if tl1e docuinent is redacted, then searchable text generated using {)ptical Chaxacter 

21 Recognition C'OCR") vviU be provided. The text files shall be named to n1atch the endorsed 

?2 nl1n1ber assigned to the image of the first page of the docun1ent. The linages and text files shall 

23 also be accornpanied by a cross-reference load file. Vlynn Resorts v,ril1 also pnTvide a data load 

24 file C'IJata Load Fi1e'1) that shalI contain coding and/or !vletadata, as reasonably available and to 

25 the extent the file is not redacted, associated \:Vith each field as specified in Schedule i'\ hereto, 

26 Data Load Flies will be provided in Concordance DA.T file fonnat, '\:Y'ith field naine headers a11d 

27 standard Concordance deli111iter.s. The In1age Load :File \viU be provided in the OPT and LFP file 

2 g fbrrn a ts. 

2 
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, I 
~ i 
l 
I 

I 
l 
I 
l 

I 3. _E_.m._.· _ai.._l__...P_r_o_d.._u_c_ti_o_n_. _F_o_1 .... ·n_1a...,..t: 

I produced as tono ... vs: 

Ernail, together with all attachn1ents, shall be 

I 
I 

I 
I 
I 
I 
I 

a. \Vynn Resorts \v.ill provide the follovving Metadata fields fl1r each ernai1 in the 

index load file (DAT file), to the extent that they are available for each email 

and the einail is not redacted: SendFro1n ('1Fron/'}, SendTo ("To';), CopyTo 

("CC"), BlindCopyTo ("BCC"), f)ateSent, Tin1eSent, and Subject. 

b. \Vynn H.esorts \Vill provide single-page TIFF irnages representing the pages of 

enlails that 'NOuld have been vie\.vable in the ordinary course of business prior 

to collection. Each such TIFF hnagc \:vill sho'w the endorsed docun1ent nun1ber 

and c.onfidentiality status for each such ernail page. 

c. The index load file \:vill also include the follo\ving data iten1s: FIRS TBA TES; 

LASTBAT'ES, BEGi\.TTACH, ENDAI1~AC1-l,. and the original custodian of 

the e1nail. 

4. Paper Production Forlnat: !)ocu1nents stored in paper fonn in the ordinary 

course of business shall be converted to electronic form and produced as single-page, uniquely 

and sequentially nun1hered CCITT Group IV TIFF i111age files not less than JOO dpi n,~solution to 

enable the generation of searchable text using OCR. The in1ages shall be accornpanied by text 

files containing the OCR-generated seiltchable text. The text files shall be narned to rnatch the 

endorsed nu1nber assigned to the irnage of the first page of the docu1nent The i1nages shall also 

be accon1panied by an in1age ctoss-re±erence load file, providing the beginning and ending 

endorsed nu1nber of each docun1ent and the nun1ber of pages it co1npdses. The producing Party 

shall also provide a Data Load File corresponding to the CCITT Group rv TIFF im~lge files that 

shall contain the Iv1etadata fields defined in Schedule A hereto. 

5. Bates N un1bering fol' TIFF Images:. Each page of a docurnent produced in TIFF 

file forniat shall be endorsed with a legible, unique nun1eric identifier ("Bates Nuruher") 

electronically "burned" onto the irnage at a place on the docu1nent that does not obscuTe, conceaL, 

or interfe.re v,rith any inforn1ation originally appearing on the docun1e11t. The Bates Nuinber for 

3 
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1 each docu1nent shall be created so as to identify the producing Party or non,..party and the unique 

2 doci.unent nun1ber (e.g., ''ABC00000001 "). 

3 6. Docun1ent lJnitization: Ifa paper docurnent is 1nore than one page, to the extent 

4 I possible, the unitization of the docu1nent and any attachn1ents and/or affixed notes \Vil! be 
l 

5 ! inaintained as it existed \.Vhen collected by the Wynn Reso1ts. If unitization cannot be n1aintained, i ' . 
I 

6 I the original unitization shall be docun1ented in a load fiLe or othen;vise electronically tracked. F()r 

7 ESI, all unitization should be defined \.Vithin the l)ata Load File inciuding the designation of 

8 pan.~ntlattachn1ents both Jbr email and attachrne.nts. 

9 7 ' . Production of ESI in Native Fo.rrnat: ()ther than as specifically set forth belnvv, 

1 O \Vynn Resorts \Vill notproduce docun1ents in Native Fonnat 

11 

12 ! 
13 I 
14 

15 

16 

17 

18 

8. Spreadsheet:~: \Vynn R.esorts rnay produce Spreadsheets (e.g., Excel and . 

Excel4ype files) in their ·Native Fonnat \.Vi.th a link in the NativeFik~ !\1etadata field, along \.Vith 1 

! 
extracted text to the extent the docun1ent is not redacted. 

9. lVlcdia FUcs: Vi/ynn Resorts n1ay produce non-privileged video, anin1ation, or 

audio files in their J\lative Forn1at. 

10, ()ther :File 1'ypes: ln son1e cases it may be necessary to produce docun1ents in 

their N<itive Forn1at because such documents cannot be rendered into TIFF forn1at. In other cases, 

it rnay be necessary to alter a native file to creiJte a forrnat suitable for production purposes 

19 (e.g., Lotus Notes objects, con1piled -vvcb pages, etc.). If alteration of a Native Forn1at file is 

20 necessary to create a fonnat suitable for production, the Parties inay discuss and agree upon an 

21 acceptable torn1at 

22 11. lle~Duplicati(}llu of Non~En1ails: Wynn Resorts may I)e.duplicate across 

23 C\istodians all 11on-en1ail docu1nents prior to production, \:vith an "1\UCustodians" <rvfetadata field 

·14. 
""' 

identifying all the custodians vvho possessed copies of the docu1nents. !lDe~dunlicate across ' . . 

25 Custodians" rneans that exact duplicates of docu1nents (where the docun1ent family is identical), 

26 as identified by Mf>S hash v~ilue, \Vil! not be produced. 

27 12. De-Duplication of Emails: For en1ails, in addition to de-duplication across 

28 custodians, thread de-duplication lnay be applied prior to production. Thread dee.duplication . 

4 
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I 
! 

I 
l allov.ts etnails that are wholly contained in a later, surviving t~1nail, 1...vith all ofthc sarne recipients l 

2 and attacbn1ents, to be identified and suppressed fron1 production. ,1\11 etnail is only rernoved 

3 I fro1n production if 100~/,1 of the inessage body is contained a later e1nail that is produced; all of 
! 

4 1 the addressees (senders and recipients) are the san1e; all of the attaclunents are included in the 

5 later ernail; and the calculated fv1D5 tlu·ead hash of the suppressed and produced en1ails 1natch. 

6 These tests ensure that an email is not ex: eluded fron1 production if any part of the einail's n1essage 

7 body changes, any addressee is added or removed, or any attachrnent or subject changes. 

8 \Vynn Reso1ts vvill produce en1ails n1essage unit con1plete, 

9 13. Ile-Nisting of ESI: \Vy1u1 Resorts n1~lY ren1ove operating systern files and 

lo progran1 files \vi th the assistance of its Inforn1at\on Technology vendors prior to conducting 

11 

12 

13 

14 

15 

16 

17 

]8 

19 

searches of such data in accoi-dance with the N a:tional Soff\,vare Reference Library De-Nisting 

Process. 

14. Pla~ebolders: I11the eventthat a production contains docun1ents that could not be 

rendered to TIFF, Wynn Resotts 1nay insert a nu1nbered TIFF forn1at placeholder page as a 

replacen1e11t for, and to identify, any docurnent that could not be rendered to TIFF or produced for 

son1e other reason. The p!aceholdet page(s) will bear the text 11 Docmnent Cannot Be Rendered,'' 

Any file produced in its Native Fonnat vviU be produced vvith an associated nu1nbcred TIFF 

fonnat placeholder with the text "Docun1ent Produced in Native Fonnat. '' 

15, Production l\tedia: ~'ynn H.esorts may produce docurnent J.n1a,ges; Native 

20 Forrnat files, loa.d files, and ivletadata as unco1npressed data on DVD-ROl\.1 optic;1l discs for 

21 \Vindo\.VS·cornpatible personal co1nputers, Vlindo\vs~con1patible external hard drive einploying 

22 the lJSB 2.0 intetface, or other n1utually agreeable 1nedia, 

23 16. Processing Specificatioqs: Wynn Resorts \Vill use the follo'Vving specifications 

24 \vhen converting EST fron1 its Native Fonnat into TIFF in1age files prior to its production: 

25 a. For Ex.eel or other spreadsheet files that n1ust be produced in TIFF in1age 

26 ionnat for redactions, hidden coh1n1ns and rov,;s vvill be made visible, 

27 h. Po\verPoint docunu.~nts vvill be processed ·vvith hidden slides and speaker1s 

28 notes unhidden. 
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c. To the extent docurnents in a foreig11 language are produced, processing of 

such docum.ents shall be U11icode~con1pliant 

d. To the extent any docu1nent exists in n1ore than one language, the docun1ent 

•vill be produced In all languages. 

17. The provisions of this .Appendix do not in any \Vi'J:Y lhnit \Vynn Resorts' ability to n1ake 

ahy necessary redactions, \Vhether for privilege, confidentiality, pnvacy and/or 

co111plh1nce vvith foreign data protectiori and privacy laws. 

· 1 18. Production SQec.ifications: /\_ll docun1ents will be produced according to the 
l 
l 

· foUo\ving Production Specifications: 

I • 

a. Data Load Files: 

1. Concordance (DA._T,, ()PT, LFP): 

1. V crsion 10 for trnicode support 

ii. J).t\T file: 

1. LlTF-8 encoded 1Jnicode to supportJbreign language. 

iU. Fields available in the lJ.A T file (vvith standard Concordance 

delimiters): 

1. See Schedule ,\ for list of fields, 

2. Translations to include only FIRSTB1\'rES, Li\STB1\TES, 

BEG AT't,ACF[, ENJ)1\TTA.CIL 

1v. Text files \viii not be provided tvithin the ])1\T file. 

b. TIFF Specifications: 

L Black and vvhite. 

u. Single page. 

ni. Portrait page orientation (lan.dscape pages \vill be in1aged then rotated). 

iv. CCITT Group J\l FA.X Con1press1on. 

v. 300 dots per inch. 

c. ~ative Fotmat Snecifications: Prior to production, Native Forn1at docu1nents 

\'>rill be renan1ed \Vith theit appropriate Bates Nu1nbers (as assigned to the 
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corresponding placeholder) and confidentiality designation in the filenmne 

(e.g.. ''Bates Nun1ber~confidentiality designation.file extension''), and a 

corresponding TIFF forn1at placeholder bearing the text '1Docun1ent Produced 

in Native For111at. 1
! 

d. Endorsen1euts: 

L Printed "vi th font size 18 ( sirniiar to 10-point Arial). 

ii. Right footer: Bates Nun1ber. 

HL Left Footer: Confidentiality legend, 

1. Legend values: 

a, HTCillLl'' CONFIDENTI1\L 

b. CONFIDENTIAL 

iv. Redactions: \Vhite tedactions vVitb a border. 

e. Tt~xt Files: 

1. Redaction types: 

a. Privilege. 
""' 

b, Releva11ce. 

c. Personally Identifying Information (PII) Redaction. 

2. Redaction labels: 

a. REI)i\CTED - PRJVILEGE 

h. REDACTED --- RELEVANCE 

c. REI)ACTEIJ -- PRIVACY 

L ()ne tJn1code text file vvill be provided per docun1ent (narned according 

to the beginning Bates Ntnnber for each docun1ent). 

lL Text vrill be extracted fron1 Native Fortnat files \Vhen possible and to 

the extent.the doc1nne11t is not redacted. 

ui. Text \\rill be provided \Vith scanned docuinents vvhen~ such text can he 

obtained through ()CR. . .....,. 

1 v. Text files \.Vi.11 not contain page breaks; 
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v. Placeholders (\.vith the exception of placeholders for files produced in 

Native Fonnat) will receive a text file n1atching the placeholder text 

v1. Text files for redacted docurnents 'Nill be created fro1n the redacted 

.nnage. 

vii. ()CR. text \Vil.I be provided tor docu1nents where text cannot be 

extracted. 

v111. Text files \vill support foreign characters. for upload into Concordance 

\l ersion l 0. 

f. Sorting; 

L Keep source/attachn1ents (fainilies) together. 

ii. (Jroup by custodian. 

n1. Sort 1: Custodia11. 

iv. Sort2: Defaultso1t order. 

g. l)ata Organization: 

i. Itnages: One docun1ent _per folder; no n1ore than 1000 subfolders per 

toldcr; root folder nalned "linages. u 

IL Text files: ¥/ill reside in a separate folder nan1ed "Full_'rexL" 

iii Native Fonnat files: Will reside in a separate folder na1ned riNatives,t' 

iv. Data Load Files: Will reside in the root folder. 

19. l)ocunlents Previouslv Produced i.n Othe1· Actions: Not,,vithstanding the othet 

provisions of this i\ppendix, >vhere the doclunents being produced were previously produced in 

another inatter, they rnay be produced in the san1e form and \Vith the san1e Metad~lta that was 

produced in thilt n1atter, 

20. Reservatio11 of Rights; Nothing contained herein, is intended to create a 

precedent for, or to constitute a vvaiver or relinquishment of, ahy Wynn Resorts' objections or 

argulnents pertaining to any potential future ESl production(s). Nothing contained herein 

constitutes a \Naiver of any Wynn R.esort's rights or obligations under any lav·.r, including but not 
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lVIE1'AD;\'fA FlEl,DS 

\Vynn Resotts 'Will ptoduce the foHovving 1netadata fields, \vhete available, in its 

production. To the extent that I)eJendants in their Requests purport to require additional rnetadata 

fields, \Vynn Resorts expTessly objects on the grounds that the information sought is not relevant 

to the subject-n1atter, clain1s and/or defenses in the action, it is unduly burdenson1e, unreasonable, 

and seeks infonnation protected by the attorney-client privilege and/or the attorney vi.1ork product 

doctrine, 
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COUNTERCLAIM 

JURISDICTION AND VENUE 

1. Counterdefendants Wynn Resorts, Limited ("Wynn Resorts" or the "Company"), 

Stephen A. Wynn ("Mr. Wynn" or "Steve Wynn"), Kimmarie Sinatra, Linda Chen, Ray R. Irani, 

Russell Goldsmith, Robert J. Miller, John A. Moran, Marc D. Schorr, Alvin V. Shoemaker, D. 

Boone Wayson, Elaine P. Wynn, and Allan Zeman (collectively, "Wynn Parties") have each 

individually and in concert with one another, caused the acts and events alleged herein within the 

State of Nevada and all are subject to the jurisdiction of this Court. Venue is also proper in this 

Court. 

2. This matter is properly designated as a business court matter and assigned to the 

Business Docket under EDCR1.61(a) as the claims alleged herein arise frombusiness torts. 

NATURE OF THE ACTION 

3. Plaintiff and Counterdefendant Wynn Resorts initiated this litigation on the same 

night it claims to have forcibly purchased (i.e., "redeemed") nearly 20% of its own common stock 

held by its largest shareholder, Counterclaimant Aruze USA, Inc. ("Aruze USA"). Wynn Resorts 

understood that, as soon as it became known that it was doing this, Aruze USA would sue Wynn 

Resorts and the Wynn Directors. 1 Wynn Resorts had undertaken the redemption in the dead of 

night through a rushed and secretive process. 

4. Among other things, Wynn Resorts purported to redeem the shares at a flat 30% 

discount to the most recent market price. Aruze USA's interests, valued by the market at more 

than $2.7 billion and by Wynn Resorts at $2.9 billion three weeks prior to the redemption, would 

be forcibly purchased in exchange for a non-transferable promissory note to pay approximately 

$1.9 billion in a single "balloon payment" 10 years from now. So Wynn Resorts raced to court, 

electronically filing a complaint at 2:14 a.m. on a Sunday morning- even before giving notice to 

1 The Wynn Resorts' Board of Directors (the "Board"), other than Kazuo Okada ("Kazuo Okada" 
and "Mr. Okada"), were Steve Wynn, Linda Chen, Russell Goldsmith, Ray R. Irani, Robert J. 
Miller, John A. Moran, Marc D. Schorr, Alvin V. Shoemaker, Boone Wayson, Elaine P. Wynn, 
and Allan Zeman (collectively, the "Wynn Directors") during the events underlying the claims 
raised in this Counterclaim. 
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Aruze USA of the purported redemption. Wynn Resorts apparently thought that its position as 

the named "plaintiff would help obfuscate the issues and distract the court from the claims of 

wrongdoing sure to be filed against it by Aruze USA and Counterclaimant Universal 

Entertainment Corporation ("Universal" and collectively with Aruze USA, "Counterclaimants"). 

Wynn Resorts' cynical tactics are unavailing. Based on the facts and the law, it is clear that it is 

Counterclaimants who have been grievously damaged in this case, and any suggestion to the 

contrary is entirely without credibility. 

5. This Counterclaim arises because this purported redemption would: (a) violate the 

express terms of agreements between Mr. Wynn, Elaine Wynn and Aruze USA; (b) allow 

Mr. Wynn and others to profit unjustly from their illegal acts and a process that was corrupt and 

unfair; and (c) subject Aruze USA to an unconscionably punitive remedy based on an unproven 

pretext. 

6. To be clear at the outset, Aruze USA disputes that any redemption has occurred. 

Among other things, even if the redemption provision in the Company's Second Amended 

Articles oflncorporation ("Articles oflncorporation") was legally enforceable (which it is not), 

Aruze USA's stock has never been subject to the redemption provision in the Company's Articles 

of Incorporation, because Aruze USA entered into a Stockholders Agreement before the Articles 

of Incorporation were amended and filed, which preclude any redemption of Aruze USA's stock. 

Specifically, Mr. Wynn covenanted that Aruze USA shall be the "record and Beneficial owner" 

of its common shares in Wynn Resorts and "shall have the sole power of disposition [and] sole 

power of conversion ... " of the shares "with no material limitations, qualification or restrictions 

on such rights .... " (Emphasis added.) Aruze USA and Mr. Wynn entered into the Stockholders 

Agreement before Mr. Wynn unilaterally amended the Articles of Incorporation of Wynn Resorts 

to provide a discretionary right to redeem shareholders' stock. Elaine Wynn later became a party 

to the Stockholders Agreement and likewise covenanted that Aruze USA shall have the "sole 

power of disposition [and] sole power of conversion" of its shares in Wynn Resorts. Aruze USA 

never agreed in writing to the redemption rights in the Articles of Incorporation, as would be 

3 
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required to amend the "sole powers of disposition" set forth in the Stockholders Agreement. The 

right of redemption thus does not apply to Aruze USA's shares. 

7. Moreover, even if the Articles oflncorporation allowed the redemption of Aruze 

USA's interests in Wynn Resorts (which they do not), Steve Wynn and Elaine Wynn are not 

excused from breaching the express terms of the Stockholders Agreement by voting for the 

redemption in violation of Aruze USA's "sole right of disposition and sole right of conversion" 

and are liable for all damages caused by their breach. Likewise, by voting in favor of and giving 

effect to the redemption of Aruze USA's shares, Wynn Resorts and the other individual directors 

of Wynn Resorts tortiously interfered with the Stockholders Agreement and are thereby liable for 

all damages proximately caused by their interference, including for any losses incurred by Aruze 

USA as a result of the unprecedented $1 billion discount Wynn Resorts purported to apply to 

Aruze USA's shares. 

8. The redemption of Aruze USA's shares is also invalid and unlawful because there 

was no legitimate factual or legal basis to invoke the redemption provision in this case. Wynn 

Resorts undertook a secret investigation, hiding the subjects of the investigation from Aruze USA 

by erroneously invoking attorney-client privilege and confidentiality, even after Wynn Resorts 

had leaked a "report" of the investigation to the Wall Street Journal. Wynn Resorts refused 

Aruze USA any reasonable opportunity to respond prior to redeeming Aruze USA's interests, 

despite prior written promises to do so. If Wynn Resorts had provided the opportunity, it would 

be clear why redemption is unwarranted. 

9. The Wynn Directors breached their fiduciary duties to Wynn Resorts and to Aruze 

USA in not undertaking a thorough, independent, and objective examination of the law, facts, and 

evidence before purporting to usurp the role of the gaming authorities in finding Aruze USA 

"unsuitable." Similarly, they breached their duties by then voting for a wholly unnecessary and 

improper "redemption" on unconscionable terms. As a result, the Wynn Directors cannot rely on 

the "business judgment rule," as they did not act in a fully informed, good faith, and independent 

manner, and their actions are both contrary to the law and not objectively reasonable. 
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10. Mr. Wynn, Kimmarie Sinatra and Wynn Resorts later used the secret and one-

sided investigative report to try and extort Aruze USA into selling its approximately $3 billion 

stake in Wynn Resorts to Mr. Wynn at a significant discount. 

11. In addition to the lack of any legal basis for Wynn Resorts' actions, Aruze USA 

sues because Wynn Resorts, for all its accomplishments, is not a corporation in any ordinary 

sense. Rather, Wynn Resorts' flamboyant Chairman, Mr. Wynn, has run Wynn Resorts as a 

personal business, packing the Board with friends who do his personal bidding, and paying key 

executives exorbitant amounts for their loyalty. 

PARTIES 

13. Counterclaimant Aruze USA is a company organized and existing under the laws 

14 of the State ofNevada and is a wholly-owned subsidiary of Universal. Aruze USA has its 

15 principal place of business in Las Vegas, Nevada. Aruze USA has been found suitable by the 

16 Nevada Gaming Commission as a stockholder of Wynn Resorts. Aruze USA owns 24,549,222 

17 shares or 19.66% of the total outstanding stock of Wynn Resorts, making it the largest single 

18 owner of Wynn Resorts' stock. 

19 14. Counterclaimant Universal (f/kla Aruze Corp.) is a corporation organized and 

20 existing under the laws of Japan. Universal manufactures and sells pachislot and pachinko 

21 machines. Universal is registered with the Nevada Gaming Commission, and has been deemed 

22 suitable by the Nevada Gaming Commission as a 100% shareholder of Aruze USA. Mr. Okada is 

23 the Chairman of the Board of Universal. 

24 15. Counterdefendant Wynn Resorts is a corporation organized and existing under the 

25 laws ofthe State ofNevada with its principal place ofbusiness in Las Vegas, Nevada. Wynn 

26 Resorts' stock is publicly traded on NASDAQ under the ticker symbol "WYNN." 

27 

28 
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16. Counterdefendant Steve Wynn is the Chairman of the Board and Chief Executive 

Officer of Wynn Resorts and is a resident ofNevada. Mr. Wynn owns 10,026,708 shares of the 

common stock of Wynn Resorts? 

17. Counterdefendant Kimmarie Sinatra is the General Counsel, Secretary, and a 

Senior Vice President of Wynn Resorts and, on information and belief, is a resident of Nevada. 

Ms. Sinatra owns 40,887 shares of the common stock of Wynn Resorts. 

18. Counterdefendant Elaine P. Wynn is a director of Wynn Resorts and, on 

information and belief, is a resident ofNevada. Elaine Wynn is Mr. Wynn's ex-spouse. Elaine 

Wynn owns 9,742,150 shares ofthe common stock of Wynn Resorts. 

19. Counterdefendant Linda Chen was a director of Wynn Resorts and, on information 

and belief, is a resident of Macau. Ms. Chen owns 265,000 shares of the common stock of Wynn 

Resorts. Ms. Chen stepped down as a director of Wynn Resorts on December 13,2012. 

20. Counterdefendant Ray R. Irani is a director of Wynn Resorts and, on information 

and belief, is a resident of California. Mr. Irani owns 18,000 shares of the common stock of 

Wynn Resorts. 

21. Counterdefendant Russell Goldsmith was a director of Wynn Resorts and, on 

information and belief, is a resident of California. Mr. Goldsmith owns 40,000 shares of the 

common stock ofWynn Resorts. Mr. Goldsmith stepped down as a director of Wynn Resorts on 

December 13, 2012. 

22. Counterdefendant Robert J. Miller is a director and Chair of the Gaming 

Compliance Committee of Wynn Resorts and, on information and belief, is a resident ofNevada. 

Mr. Miller owns 20,500 shares ofthe common stock of Wynn Resorts. 

23. Counterdefendant John A. Moran is a director of Wynn Resorts and, on 

information and belief, is a resident of Florida. Mr. Moran owns 190,500 shares of the common 

stock of Wynn Resorts. 

2 All references to the number of shares owned by Counterdefendants are as of March 1, 2012, as 
disclosed in Wynn Resorts' Schedule 14A Proxy Statement, filed with the SEC on March 7, 
2012. 
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24. Counterdefendant Marc D. Schorr was a director and Chief Operating Officer of 

Wynn Resorts and, on information and belief, is a resident ofNevada. Mr. Schorr owns 250,000 

shares of the common stock of Wynn Resorts. Mr. Schorr stepped down as a director of Wynn 
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Resorts on December 13, 2012. 

25. Counterdefendant Alvin V. Shoemaker is a director of Wynn Resorts and, on 

information and belief, is a resident ofNew Jersey. Mr. Shoemaker owns 40,500 shares of the 

common stock of Wynn Resorts. 

26. Counterdefendant D. Boone Wayson is a director of Wynn Resorts and, on 

information and belief, is a resident of Maryland. Mr. Wayson owns 90,500 shares of the 

common stock of Wynn Resorts. 

27. Counterdefendant Allan Zeman was a director of Wynn Resorts and, on 

information and belief, is a resident of Macau. Mr. Zeman owns 30,500 shares of the common 

stock of Wynn Resorts. Mr. Zeman stepped down as a director of Wynn Resorts on December 

13, 2012. 
GENERAL ALLEGATIONS 

II. KAZUO OKADA AND STEVE WYNN LAUNCH WYNN RESORTS 

A. Turned Out By Mirage Resorts, Steve Wynn Turns to Kazuo Okada to 

Finance the New Wynn Project 

28. Mr. Wynn has a long history of involvement in Las Vegas as a casino operator. 

As Las Vegas changed, Mr. Wynn sought to present himself as a representative ofthe new 

"corporate" Las Vegas. Mr. Wynn developed Mirage Resorts, Inc., a casino conglomerate that 

owned and operated the Mirage, Treasure Island, and Bellagio. On May 31, 2000, MGM Grand 

Inc. completed a merger with Mirage Resorts, Inc. In June 2000, after a bruising boardroom 

battle, which centered on allegations that Mr. Wynn misappropriated company funds, MGM 

Grand, Inc. ousted Mr. Wynn as Chief Executive Officer of Mirage Resorts, Inc. 

29. Humiliated by his public ouster, Mr. Wynn was anxious to re-enter the casino 

business and rebuild his reputation and standing in Las Vegas. He purchased the old Desert Inn 
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casino and had plans to build anew casino on the site - it was to be a monument to himself, 

called "Wynn." But Mr. Wynn lacked the capital to fund the development of the casino, so he 

undertook an extensive search for investors. Having recently been forced out of Mirage Resorts, 

Inc., however, he was shunned by other sources of capital; Mr. Wynn eventually called on 

Universal, Aruze USA, and Mr. Okada to become the means for Mr. Wynn to get back on his 

feet. 

30. Mr. Okada was and is a highly successful Japanese entrepreneur and himself a 

pioneer in the gaming industry. After leaving high school, Mr. Okada attended an electronics 

trade school. In 1969, Mr. Okada founded Universal Lease Co. Ltd., which is now Universal. 

Mr. Okada became a leader in the businesses of pachinko. In addition, Mr. Okada founded a 

company that created one of the first video poker machines. In fact, Mr. Wynn originally met 

Mr. Okada when one of Mr. Okada's affiliated companies, Aruze Gaming America, was selling 

electronic gaming machines in Nevada. 

31. Beginning in October 2000, Mr. Wynn used a Nevada limited liability company 

called Valvino Lamore, LLC ("Valvino") as the holding entity for his new Desert Inn casino 

project. After in-person discussions between Mr. Wynn and Mr. Okada, Aruze USA made a 

contribution of $260 million in cash to Valvino in exchange for 50% of the membership interests 

in Valvino effective October 3, 2000. This contribution was the seed capital that allowed for the 

development of what is now Wynn Resorts. Valvino is referred to by Wynn Resorts as Wynn 

Resorts' "predecessor." 

32. In April 2002, Aruze USA made two additional contributions totaling $120 million 

to Valvino. Mr. Wynn told Mr. Okada that $30 million was related to Macau, but Mr. Wynn did 

not explain to Mr. Okada how Mr. Wynn actually spent the money. Serious questions now exist 

about how Mr. Wynn used the money and whether Mr. Wynn used the funds for his personal 

benefit and/or for other inappropriate purposes. There are also serious questions about the use of 

the other $90 million Aruze USA contributed. 
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B. The Stockholders Agreement 

33. In 2002, all three owners ofLLC interests in Valvino- Mr. Wynn, Aruze USA, 

and Baron Asset Fund3
- understood that the Wynn organization was planning to go public as 

Wynn Resorts. This required a series oflegal steps by which the owners' interests in Valvino 

were converted into shares of a newly formed corporation, "Wynn Resorts, Limited," that could 

then sell additional shares to the public. 

34. On April 11, 2002, prior to the filing of the Articles oflncorporation for Wynn 

Resorts, Mr. Wynn, Aruze USA, and Baron Asset Fund entered into the Stockholders Agreement, 

which imposed certain restrictions on the sale of the stock they were to receive in "NewCo," the 

entity that would become Wynn Resorts. As described in Wynn Resorts' prospectus, dated 

October 29, 2002, "the stockholders agreement establishes various rights among Mr. Wynn, 

Aruze USA and Baron Asset Fund with respect to the ownership and management of Wynn 

Resorts." 

35. Notably, the parties to the Stockholders Agreement stated that the terms of that 

agreement were a condition of transferring their LLC interests in Valvino to Wynn Resorts. The 

Stockholders Agreement stated "as a condition to their willingness to form [Wynn Resorts], either 

through the contribution of their interests in the LLC or through a different technique, the 

Stockholders are willing to agree to the matters set forth" in the Stockholders Agreement. 

36. Under the Stockholders Agreement, Steve Wynn, Baron Asset Fund, and Aruze 

USA each warranted and covenanted that "[t]he Stockholder shall be the record and Beneficial 

Owner of all of the Shares" of Wynn Resorts' common stock, and "shall have the sole power of 

disposition [and] sole power of conversion ... " of the shares "with no material limitations, 

qualification or restrictions on such rights .... " except as provided for under applicable securities 

laws and the agreement. (Emphasis added.) The Stockholders Agreement "may not be amended, 

changed, supplemented, waived or otherwise modified or terminated, except upon the execution 

3 Baron Asset Fund is a Massachusetts business trust comprised of a series of funds. It became a 
member of V alvino pursuant to the First Amendment to Amended and Restated Operating 
Agreement of Valvino Lamore, LLC, dated April 16, 2001. 
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and delivery of a written agreement executed by the parties .... " As described in further detail 

37. Wynn Resorts publicly acknowledged the impact of the Stockholders Agreement 

on the Company and the shareholders. The Wynn Resorts share certificates issued to Aruze USA 

on September 24, 2002, bear the following express, written legend, in bold and all caps: "THE 

SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO THE TERMS 

AND CONDITIONS OF A STOCKHOLDERS AGREEMENT DATED AS OF APRIL 11, 

2002 .. .. " Additionally, in a Form S-1/A filed with the SEC on October 7, 2002, Wynn Resorts 

disclosed that the Stockholders Agreement established "restrictions on the transfer of the shares 

of Wynn Resorts' common stock owned by the parties to the stockholders agreement." In this 

way, Wynn Resorts- and all other stockholders- were aware that there were limitations written 

in the Stockholders Agreement on the transferability of the Wynn Resorts' stock held by Aruze 

USA. 

38. The Stockholders Agreement removed Aruze USA from the purview of later-

adopted redemption provisions in Wynn Resorts' Articles oflncorporation, as confirmed by, on 

information and belief, Wynn Resorts' own attorneys before the redemption provisions were 

added to the Articles of Incorporation. 

39. In addition to restricting the power of disposition and conversion of all stock 

distributed pursuant to the Stockholders Agreement, the Stockholders Agreement also contained a 

voting agreement, granting Mr. Wynn the right to nominate a bare majority of directors, and 

Aruze USA the right to nominate all remaining directors. Each Stockholder covenanted to vote 

all of their shares in favor of the directors nominated by Mr. Wynn and Aruze USA Pursuant to 

this voting agreement, Aruze USA repeatedly tried over the years to nominate directors to the 

Board of Directors of Wynn Resorts. Each time, Mr. Wynn refused to endorse and vote his 

shares in favor of Aruze USA's proposed directors, instead nominating all of the directors himself 

to ensure and perpetuate his complete control of the Board. Finally, the Stockholders Agreement 
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gave Mr. Wynn the power of attorney to sign all documentation necessary to transfer Aruze 

USA's LLC interests in Valvino to Wynn Resorts in exchange for Wynn Resorts' stock, and 

thereby created a fiduciary duty as between Mr. Wynn and Aruze USA. 

C. Wynn Resorts' Original Articles of Incorporation 

40. On June 3, 2002, Mr. Wynn, on behalf of Wynn Resorts, caused the filing of the 

Company's initial Articles oflncorporation. Those Articles oflncorporation did not include any 

provision establishing Wynn Resorts' purported right to redeem shares held by "Unsuitable 

Person[ s]." 

41. Echoing a false statement made in a February 19, 2012 Wynn Resorts press 

release, Matt Maddox, Wynn Resorts' Chief Financial Officer and Treasurer, erroneously stated 

in a conference call with investors on February 21, 2012, that the redemption provision in the 

Articles oflncorporation had "been there since the Company's inception." 

D. 

42. 

The Contribution Agreement 

Before Wynn Resorts could go public, the LLC interests in Valvino held by 

Mr. Wynn, Aruze USA, and Baron Asset Fund had to be transferred to the new Wynn Resorts 

entity. This was no small matter. By this point, Aruze USA had contributed some $380 million 

in exchange for its LLC interests in Valvino. 

43. On June 10, 2002, Mr. Wynn, Aruze USA, Baron Asset Fund, Wynn Resorts and 

the Kenneth R. Wynn Family Trust entered into the Contribution Agreement (the "Contribution 

Agreement"), by which they agreed to contribute all of the V alvino membership interests to 

Wynn Resorts in exchange for the capital stock of Wynn Resorts. The Wynn Resorts' stock 

acquired by Aruze USA was subject to the provisions ofthe Stockholders Agreement. 

44. Wynn Resorts further agreed that the existing restrictions could be altered only 

with Aruze USA's express written consent. The Contribution Agreement stated: "This 

Agreement may not be modified or amended except by an instrument in writing signed by the 

corporation and all of the Holders." (Emphasis added). 
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E. After Securing Aruze USA's Contribution, Steve Wynn Unilaterally Amends 

the Articles of Incorporation 

45. After entering into the Contribution Agreement, but before transferring the LLC 

interests in Valvino, Mr. Wynn unilaterally changed Wynn Resorts' Articles oflncorporation to 

include a restriction that purportedly allows Wynn Resorts to "redeem" stock held by Wynn 

Resorts' stockholders. At this time, Mr. Wynn was the sole stockholder and director of Wynn 

Resorts. It was not until2012, however, that Mr. Wynn and Wynn Resorts attempted to apply 

this redemption restriction to Aruze USA's shares, even though the Stockholders Agreement 

precluded Wynn Resorts from unilaterally adding restrictions to the shares. 

46. Under the Stockholders Agreement, Mr. Wynn had power of attorney to transfer 

the LLC interests in Valvino to Wynn Resorts. Although the Contribution Agreement obligated 

Mr. Wynn to "as soon as practicable ... deliver or cause to be delivered to Holders certificates 

representing the Common Stock[,]" Mr. Wynn delayed the contribution of the LLC interests in 

Valvino to Wynn Resorts. On information and belief, the final closing condition under the 

Contribution Agreement was met by July 9, 2002. Nevertheless, Mr. Wynn's delay meant that, 

although he had already received Aruze USA's commitment via the Contribution Agreement and 

the Stockholders Agreement, Mr. Wynn would continue to maintain unilateral control over Wynn 

Resorts for the period of the delay. This enabled Mr. Wynn to improperly change the Company's 

Articles oflncorporation in an apparent attempt to achieve Mr. Wynn's own long-term interests at 

Aruze USA's expense. Through this deliberate delay, and the intervening acts taken by 

Mr. Wynn before he fulfilled the terms of the Contribution Agreement, Mr. Wynn breached his 

fiduciary duties to Aruze USA as the attorney-in-fact of Aruze USA under the Stockholders 

Agreement and Contribution Agreement, as well as a director and officer of Wynn Resorts. 

47. On September 10,2002, Mr. Wynn amended Wynn Resorts' Articles of 

vote on the changes, let alone expressly consent in writing to the added restrictions as required in 
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the Stockholders Agreement and Contribution Agreement, in order to make the provision 

enforceable. The language Mr. Wynn unilaterally added to the Articles oflncorporation provided 

a discretionary right of redemption, which the Board of Directors had the right to waive 

whenever a waiver "would be in the best interests of the Corporation." That provision provided, 

in pertinent part: 

48. 

The 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 Mr. Wynn had done what he was bound to do pursuant to the trust and duties 

11 placed in him under the Stockholders Agreement and Contribution Agreement, and transferred 

12 the LLC interests in Valvino to Wynn Resorts before adding the redemption restriction, Aruze 

13 USA would have had the right under Nevada law to vote on the changes to Wynn Resorts' 

14 Articles of Incorporation. 

15 49. Years later, in February 2012, Mr. Wynn, Elaine Wynn, the individual directors, 

16 and Wynn Resorts improperly applied the redemption provision to Aruze USA's stock and acted 

17 to redeem Aruze USA's shares, thereby breaching and tortiously interfering with the Stockholders 

18 Agreement. Prior to Wynn Resorts' improper attempt to apply the redemption restriction to 

19 Aruze USA's stock, Aruze USA was not and could not have been aware that Wynn Resorts 

20 would ever attempt to apply the discretionary redemption provision against Aruze USA because 

21 the Stockholders Agreement, which predated the amended Articles of Incorporation, gave the sole 

22 power of disposition and conversion of Aruze USA's stock to Aruze USA, precluding any right 

23 of redemption by the Wynn Resorts. Indeed, on information and belief, counsel for Mr. Wynn 

24 informed Aruze USA's counsel in or around June 2002, that any redemption restriction, iflater 

25 added to the Articles of Incorporation through an amendment, would not to apply to Aruze 

26 USA's shares. 

27 

28 
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50. Thus, although the first acts perpetrated in furtherance of this fraud occurred in 

2002, the misconduct did not cause harm until recently, when Wynn Resorts purported to use the 

redemption provision to redeem Aruze USA's shares in 2012 for a fraction of their true value. 

F. Wynn Resorts Goes Public 

51. On September 28, 2002, Mr. Wynn eventually contributed the LLC interests in 

Valvino to Wynn Resorts. Thereafter, on October 21, 2002, Mr. Okada became a member of 

Wynn Resorts' Board. 

52. On October 25, 2002, Wynn Resorts conducted an initial public offering ("IPO") 

on NASDAQ at $13 per share. At this time, Mr. Okada and Mr. Wynn each owned about 30% of 

the outstanding stock. Aruze USA contributed an additional $72.5 million to Wynn Resorts by 

purchasing stock through the IPO, and also invested $2.5 million in bonds issued by two 

Company subsidiaries, raising its total investment to $455 million. Shortly thereafter, Mr. Okada 

became Vice Chairman of Wynn Resorts' Board. 

53. On April28, 2005, Wynn Las Vegas opened. It was an instant success. On 

September 10, 2006, Wynn Resorts opened in Macau. "Encore" hotels followed in both 

locations. Again, each property has been very successful. None of this success would have been 

possible without the capital funding, support, and expertise of Aruze USA and Mr. Okada. 

54. As one form of recognition for Aruze USA's contributions, Wynn Resorts 

included a high-end Japanese restaurant at both the Las Vegas and Macau resorts. These 

restaurants were named "Okada." 

G. The Close and Trusting Relationship of Steve Wynn and Kazuo Okada 

55. Although they have very different backgrounds and educational experiences, both 

Mr. Wynn and Mr. Okada are of similar ages, interests, and ambitions. Beyond their business 

dealings, Mr. Wynn gave every indication that he considered Mr. Okada to be a close personal 

friend, and repeatedly called him his "partner." 

56. For example, at hearings before the Nevada State Gaming Control Board and 

Nevada Gaming Commission, on June 4 and 17, 2004, respectively, Mr. Wynn affirmed that 
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"Mr. Okada was not only suitable" to receive a gaming license "but he was desirable." 

Repeatedly referring to Mr. Okada as his "partner," Mr. Wynn said Mr. Okada was "dedicated to 

the pursuit of excellence." 

57. In this sworn testimony, Mr. Wynn also affirmed Mr. Okada's generosity and 

unwavering trust in Mr. Wynn. Mr. Wynn said "I have never dreamed that there would be a man 

as supportive, as long-term thinking, as selfless in his investment as Mr. Okada." Mr. Wynn 

Don't worry about me. I'll support any decision you may make." 

58. In recognition ofthis trust and in "the spirit of friendship and cooperation that 

exists between [Steve] Wynn and Mr. Kazuo Okada ... "on November 8, 2006, Mr. Wynn 

caused Aruze USA to enter into an Amendment to the Stockholders Agreement, which purports 

to contain a mutual restriction on the sale of stock without the other party's written consent, with 

and illegally set out to exploit this trust for his advantage. 

III. UNIVERSAL DISCLOSES AND ULTIMATELY PURSUES FOREIGN 

DEVELOPMENT PROJECTS 

A. In 2007, Universal Fully Discloses to Wynn Resorts Its Interest In Pursuing a 

Casino Project in the Philippines 

60. Universal and Mr. Okada first began exploring the possibility of acquiring and 

developing land in the Philippines in 2007, with one possible option for development being a 

casino and hotel resort. Although the initial discussions were preliminary, Mr. Okada brought the 

opportunity immediately to Mr. Wynn, hoping that Wynn Resorts might be interested in 

undertaking the project. Mr. Wynn told Mr. Okada that Wynn Resorts was not interested at that 

time in pursuing a project in the Philippines. However, Mr. Wynn voiced no concerns at all with 
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Universal's pursuit of the project. Mr. Okada thereafter kept Mr. Wynn fully informed of the 

project's progress. 

61. On December 20, 2007, Universal publicly announced a planned casino project in 

the Asian market. 

62. On April 25, 2008, Universal announced its planned casino project in the 

Philippines. While the plans were preliminary, they took shape in the months to come. 

63. From that point on, Wynn Resorts and Universal had an agreement. Universal 

could pursue a project in the Philippines, but at least for the time being, it would not formally be a 

Wynn Resorts project. On a May 1, 2008 conference call with stock analysts, Mr. Wynn affirmed 

that Wynn Resorts' Board and management team had longstanding knowledge of and fully 

supported Universal's project in the Philippines: 

Well, first of all, I love Kazuo Okada as much as any man that I've 
ever met in my life. He's my partner and my friend. And there is 
hardly anything that I won't do for him. Now, we are not at the 
present time an investor, nor do we contemplate, an investment in 
the Philippines. This is something that Kazuo Okada and his 
company, [Universal], has done on its own initiative. He consults 
me and has discussed it with me extensively and I've given him my 
own personal thoughts on the subject and advice. And, to the extent 
that he comes to me for any more advice or input, all of us here at 
the Company will be glad to give him our opinions. But that's short 
of saying this is a Wynn Resorts project. It is a [Universal] project. 

(Emphasis added). 

64. Importantly, Mr. Wynn voiced no concerns about the potential of the Philippine 

project competing with Wynn Macau, Ltd. ("Wynn Macau"). As reflected in his public statement 

to Wynn Resorts' shareholders and analysts, Mr. Wynn's attitude reflected Wynn Resorts' 

official position on the Philippine project until at least late 2011 or early 2012 when Mr. Wynn 

decided to use it as a pretext to deprive Aruze USA of its stock in Wynn Resorts. 

65. As a further example of Wynn Resorts' knowledge and approval of Universal and 

Aruze USA's activities in the Philippines, on April4, 2008, Kevin Tomek, a member of Wynn 

Resorts' Compliance Committee, emailed Frank Schreck, the then-head of Universal's 

Compliance Committee. The email was regarding Universal's investment in the Philippines. 
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Mr. Tourek confirmed that- so long as Universal was in compliance with the laws of the 

Philippines- the investment would not be something that would concern Nevada regulators or 

Wynn Resorts. 

66. Once again, on September 24, 2009, Wynn Resorts acknowledged Universal's 

project in the Philippines. Wynn Macau's IPO prospectus explicitly acknowledged Universal's 

plans to develop a casino in the Philippines: 

In addition to its investment in Wynn Resorts, Limited, [Universal] 
has invested in the construction of a hotel casino resort in the 
Philippines, which is anticipated to open to the public in 2010. 
Mr. Okada confirms that, as at the Latest Practicable Date, except 
for his indirect shareholding interests in Wynn Resorts, Limited 
through Aruze USA, Inc., neither he nor his associates holds, owns 
or controls more than 5% voting interests in an entity which, 
directly or indirectly, carries on, engages, invests, participates or 
otherwise is interested in any company, business or operation that 
competes, or is reasonably expected to compete, with the business 
carried on by us in Macau. 

67. In this way, Wynn Macau's prospectus acknowledged and ratified Universal's 

plans to open a casino in the Philippines and- by adopting Universal's statement- affirmed that 

a casino in the Philippines will not materially compete with Wynn Macau. 

B. With the Blessing of Wynn Resorts, Universal Commits Significant Funds 

and Energy to the Philippine Project 

68. As was disclosed fully to Wynn Resorts and the Nevada Gaming Commission, 

Universal went about the difficult process of acquiring land and approvals to build a casino in the 

Philippines. 

69. In 2008, after negotiations with private landowners that spanned several months, 

Universal purchased contiguous land in and about a special economic zone in Manila Bay that 

was specifically zoned for casinos. It made this purchase with a Philippine-based partner, and at 

all times (contrary to statements in the Complaint and by Mr. Freeh) has complied with the laws 

of the Philippines requiring the citizenship for landholding. 

70. The Philippine government approached Universal as early as 2006 and courted 

Universal for years. The Philippine government ultimately secured an agreement that Universal 
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would employ significant numbers of local people to work in the casinos. Press reports estimated 

that Universal's project and surrounding development could create as many as 250,000 jobs for 

Filipinos, and generate billions of dollars in tax revenues for the Philippine government. When 

Universal delayed the project in the wake of the 2008 financial crisis, the Philippine government 

again stepped up its efforts to encourage Universal to advance the development of its project. 

While Universal certainly expects the Manila Bay Project to be a "win-win" for the Philippines 

and Universal, the idea that Universal needed to curry special favor with Philippine government 

officials is profoundly mistaken. 

C. Steve Wynn and Elaine Wynn Divorce 

71. In March 2009, Mr. Wynn divorced Elaine Wynn. The divorce proved to be 

damaging to Mr. Wynn's financial position and standing within Wynn Resorts. By early 2010, 

Mr. Wynn had reached an agreement to split his ownership of Wynn Resorts' stock with Elaine 

stock. Mr. Wynn would now own less than halfwhat Aruze USA owned of Wynn Resorts' stock. 

While neither Aruze USA nor Mr. Okada ever made any threats against Mr. Wynn, the possibility 

loomed that Mr. Wynn could be losing control of Wynn Resorts, as had happened ten years 

earlier, when Mr. Wynn lost control ofMirage Resorts, Inc. 

72. On January 6, 2010, Mr. Wynn obtained an Amended and Restated Stockholders 

Agreement ("Amended Stockholders Agreement,") which made Elaine Wynn a party to the 

Wynn Resorts common shares and "shall have the sole power of disposition [and] sole power of 

conversion" of the shares "with no material limitations, qualifications, or restrictions on such 

rights" except under applicable securities laws and the terms of the Stockholders Agreement. 

(Emphasis added.) 
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73. The amended agreement also altered the Stockholders Agreement language 

regarding Aruze USA's right to nominate directors. Aruze USA could endorse nominees so long 

as the majority of nominees were endorsed by Mr. Wynn. Although the agreement required 

Mr. Wynn to support a minority slate of directors proposed by Aruze USA, he never did so. On 

information and belief, Mr. Wynn obtained the Amended and Restated Stockholders Agreement, 

with the intention of never supporting any director proposed by Aruze USA. In fact, Mr. Wynn 

consistently refused efforts to consider Aruze USA directors for the Board, in an effort to 

continue to monopolize control over Wynn Resorts. [ADD EXAMPLES FROM CLIENT] 

74. In addition, the Amended and Restated Stockholders Agreement continued to 

contain a non-compete clause that prohibited Mr. Okada, Aruze USA, and Universal only from 

operating casinos in Clark County, Nevada and in Macau, and certain Internet gaming ventures. 

Neither this version of the Stockholders Agreement, nor any prior or subsequent agreements, 

contained any prohibition or concerns regarding the Philippines or Korea. 

75. In January 2010, Mr. Okada indicated that he was willing to move ahead with the 

amendments provided that Mr. Wynn reciprocated by allowing Aruze USA to sell publicly the 

same number of shares as Mr. Wynn and Elaine Wynn. In this way, Mr. Okada expected to 

receive liquidity for Aruze USA whenever Mr. Wynn and Elaine Wynn asked permission to sell 

or transfer their stock. 

D. Steve Wynn and Kazuo Okada Visit the Philippines in 2010, as Wynn Resorts 

Considers Involvement with the Philippine Project 

76. Though Mr. Wynn had consistently declined to involve Wynn Resorts formally in 

the Philippine project, he began to reconsider the opportunity in 2010. On June 14, 2010, 

Mr. Wynn and Mr. Okada jointly visited Manila to conduct due diligence on behalf of Wynn 

Resorts and Universal. On information and belief, Mr. Wynn was considering pursuing the 

project in his individual capacity as well as on behalf of Wynn Resorts. 
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77. As illustrated in the photographs, this pre-arranged trip involved meetings with 

dignitaries and officials and informational presentations on the project. 
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78. Mr. Wynn never formally committed Wynn Resorts to the Manila Bay project, but 

was clearly interested in pursuing the opportunity. The idea- promulgated by Mr. Wynn in press 

conferences following the purported redemption- that Mr. Okada and Universal were off "doing 

their own thing" unbeknownst to anyone at Wynn Resorts, is not true. 

E. 

79. 

Over Kazuo Okada's Objection, Wynn Resorts Makes an Unprecedented 

$135 Million Donation For Wynn Macau 

In May 2011, Wynn Macau pledged to donate HK$1 billion (about $135 million) 

to the University of Macau Development Foundation. This contribution consisted of a $25 

million contribution made in May 2011, and a commitment for additional donations of $10 

million each year for the calendar years 2012 through 2022 inclusive. Suspiciously, Wynn 

Macau's current gaming concession covers essentially the same 10-year period expiring in 
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80. At a Board meeting in April, 2011, Mr. Okada objected to and voted against this 

donation, which appears to be unprecedented in the annals ofthe University of Macau, and in the 

history of Wynn Resorts. Mr. Okada objected to the unprecedented size and duration of the 

commitment. It was unclear how the University of Macau would use the funds. Mr. Okada 

wondered why a wealthy university that sits on government land and largely caters to non-Macau 

residents might need or want such a large donation. Mr. Okada, who is himself a significant 

philanthropist, wondered whether such a donation actually benefits the people who live in Macau. 

He was concerned about the lack of deliberation of the boards of Wynn Resorts and Wynn Macau 

(the donation was approved at a joint meeting in Macau of the two boards), and that pending 

approvals in Macau related to a new development in Cotai, and the coincidence of the date of the 

donation and the term of Wynn Macau's gaming license in Macau, might make it appear that 

Wynn Macau and Wynn Resorts were paying for benefits. 

81. Notably, for example, the Chancellor ofthe University of Macau is also the head 

of Macau's government, with ultimate oversight of gaming matters. The only other charitable 

donation Wynn Resorts has disclosed in SEC filings in its history was a $10 million Ming 

dynasty vase donated to the Macau Museum in 2006-the same year in which Wynn Resorts first 

applied for a land concession on the Cotai Strip in Macau. 

82. While Wynn Resorts claims to have received a legal opinion sanctioning the 

unprecedented University of Macau donation, Wynn Resorts did not provide that legal opinion to 

Mr. Okada or, on information and belief, to any other members of the board of either Wynn 

Macau or Wynn Resorts. On information and belief, Mr. Wynn- and potentially others -misled 

the Wynn Resorts Board by securing its consent to the donation, without disclosing his personal 

knowledge of the close connection between the University of Macau and officials responsible for 

regulatory decisions related to Wynn Macau's gaming operations. 
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83. Mr. Okada's opposition to this donation caught the attention of the U.S. Securities 

and Exchange Commission ("SEC"). According to Wynn Resorts 2011 Form 10-K, Wynn 

Resorts received a letter from the Division of Enforcement of the SEC indicating the SEC has 

commenced an "informal inquiry" regarding matters in Macau. Mr. Wynn, Ms. Sinatra (Wynn 

Resorts' General Counsel), and Mr. Miller (head of Wynn Resorts' Compliance Committee) did 

not take kindly to Mr. Okada's scrutiny of the donation. On information and belief, Mr. Wynn, 

Ms. Sinatra, and Mr. Miller set out to discredit Mr. Okada, in an effort to distract attention from 

the problematic Macau donation. 

F. Steve Wynn and Kimmarie Sinatra Fraudulently Promise Kazuo Okada 

Financing for the Philippine Project 

present at the meeting, as was Matt Maddox ("Mr. Maddox"), the Chief Financial Officer of 

Wynn Resorts, and Michiaki Tanaka ("Mr. Tanaka") of Aruze USA, who prepared a transcript of 

the meeting. 

85. According to the transcript of the meeting, Mr. Wynn told Mr. Okada that Elaine 

Wynn was very angry at Mr. Wynn for remarrying. Knowing she was going through a difficult 

time, Mr. Okada expressed sympathy for Elaine Wynn. Mr. Wynn said that Elaine Wynn had a 

desire to transfer her shares to a new owner, and that there was an urgent need for Mr. Okada to 

immediately consent on Aruze USA's behalf to the transfer of the securities under the 

Stockholders Agreement. 

86. Mr. Okada was amenable to allowing Elaine Wynn to transfer her stock because of 

this exigency but in return, Mr. Okada wanted to pledge some of Aruze USA's Wynn Resorts 

stock in order to obtain a measure of liquidity from the stock. 

87. Mr. Wynn suggested that instead of having Aruze USA pledge its shares, he had 

"good answers to solve [Mr. Okada's] ... requests." Mr. Wynn suggested that Wynn Resorts 

would make a loan to Aruze USA. Mr. Wynn told Mr. Okada that this was better than Aruze 
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USA liquidating its stock (which could have hurt Wynn Resorts' stock value), and much better 

than a bank loan because a bank: ( 1) would set a credit line of only 50% of the market value of 

Aruze USA's stock; (2) would require additional guarantees if the market value of Aruze USA's 

stock decreases; and (3) could require forfeiture of Aruze USA's stock if there was any delay in 

payment. 

88. Mr. Wynn gave Mr. Okada an explicit personal assurance that financing would 

occur. Mr. Wynn stated that this proposal would be good for Mr. Okada and good for Wynn 

Resorts, because it will contribute to the stability of Wynn Resorts. And, based on such 

assurances, Mr. Okada agreed to financing from Wynn Resorts, rather than pledging Aruze 

USA's stock. 

89. Unbeknownst to Mr. Okada, Universal, or Aruze USA at the time, Mr. Wynn was 

simultaneously orchestrating Wynn Resorts' "investigation" to have Mr. Okada, Aruze USA, and 

Universal deemed unsuitable. Indeed, Wynn Resorts has publicly asserted that it began its 

"investigation" into the Philippines as early as February 2011, well before Mr. Okada proposed to 

pledge Aruze USA's shares of Wynn Resorts' stock. Through his assurances, however, 

Mr. Wynn took deliberate steps to keep Aruze USA, Universal, and Mr. Okada associated with 

Wynn Resorts. If Wynn Resorts and Mr. Wynn were truly concerned with any risk that Aruze 

USA, Universal, and Mr. Okada supposedly posed to their gaming licenses, they would have 

allowed Aruze USA to liquidate its position. Instead, to perpetrate the fraudulent scheme, and 

seek to forcibly redeem Aruze USA's shares at a vast discount under extremely oppressive terms, 

Mr. Wynn instead misled Aruze USA into not liquidating its shares. 

90. Ms. Sinatra was present at the meeting, and participated in this fraudulent scheme. 

On information and belief, Ms. Sinatra is a highly sophisticated and knowledgeable attorney, and 

is one of the highest-paid general counsels in the United States. Toward the end of the meeting, 

Ms. Sinatra stated that draft loan agreements would be provided to Aruze USA within 1 0 days to 

support the agreement reached between Mr. Okada and Mr. Wynn. Neither Mr. Wynn nor 

Ms. Sinatra said anything about internal or external limitations on loans to directors and officers. 
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For example, neither ofthem made any mention of Section 402 ofthe Sarbanes-Oxley Act 

("SOX"). Unlike Japanese law that has no such prohibition, on information and belief, 

Ms. Sinatra believed Section 402 barred any loan to Aruze USA by Wynn Resorts. On 

information and belief, at the time of this meeting, Ms. Sinatra was intimately familiar with SOX 

and Section 402, having overseen the implementation of SOX compliance policies at Wynn 

Resorts that specifically addressed prohibitions on loans to officers and directors. 

91. At the conclusion of the meeting, and in reliance on the assurances by Mr. Wynn 

and Ms. Sinatra that Wynn Resorts would make a loan to provide liquidity for Aruze USA and 

that loan documents would be forthcoming, Mr. Okada signed a waiver and consent granting 

Elaine Wynn the option to transfer her stock. Simultaneously, Mr. Tanaka of Aruze USA made a 

handwritten note to memorialize the agreement that Wynn Resorts would provide financing to 

Aruze USA. 

92. Later that day, in response to Mr. Tanaka's note and after Mr. Okada had signed 

the waiver and consent about Elaine Wynn's stock, Ms. Sinatra prepared a draft "Side Letter" to 

replace the one prepared by Mr. Tanaka. The "Side Letter" prepared by Ms. Sinatra stated that 

Wynn Resorts would negotiate a loan from Wynn Resorts to Aruze USA secured by Aruze 

USA's stock "to the extent compliant with all state and federal laws." (Emphasis added.) On 

information and belief, Ms. Sinatra inserted this language because she believed Section 402 of 
19 

20 

21 

SOX prohibited the loan proposed by Mr. Wynn and agreed to by both Mr. Wynn and Mr. Okada. 

93. At the time, Wynn Resorts had extensive SOX compliance policies. Yet, 

Ms. Sinatra said nothing to Mr. Okada or Aruze USA concerning any purported loan prohibitions 
22 

23 

24 

25 

26 

27 

28 

under SOX, leading Mr. Okada and Aruze USA to believe that financing through Wynn Resorts 

was not only possible, but would be forthcoming in the near future. Ms. Sinatra's role in this 

transaction makes clear that she was not working on Wynn Resorts' behalf. Rather, in breach of 

her duty to Wynn Resorts, she intentionally sought to deceive Mr. Okada for the personal benefit 

of Mr. Wynn, who would benefit from stringing along Aruze USA. 
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94. On June 9, 2011, Ms. Sinatra emailed Aruze USA's attorneys regarding the "Side 

Letter," expressing "concern." For the first time, Ms. Sinatra specifically referred to Section 402 

of SOX. She provided no further explanation (although this confirmed that she understood the 

issue). Ms. Sinatra urged Aruze USA to "obtain sophisticated US securities lawyers to assist." 

Ms. Sinatra also disputed that Mr. Wynn had committed to provide financing at the meeting, a 

statement that she knew to be false. 

95. On June 20, 2011, Ms. Sinatra asked Aruze USA's counsel if Mr. Okada's consent 

to Elaine Wynn's transfer of shares was conditioned on Aruze USA receiving the loan. On 

July 13, 2011, Aruze USA's lawyer emailed Ms. Sinatra stating that Aruze USA, through 

Mr. Okada, would allow the immediate transfer of Elaine Wynn's shares because he understood 

that approval was needed urgently, but stated that the consent was "based upon the mutual 

understanding between Mr. Okada and Mr. Wynn that Mr. Wynn would pursue avenues for 

Mr. Okada to obtain financing." Ms. Sinatra immediately sent an email back: "Thank you very 

much for this." 

96. In the same email, Ms. Sinatra then explained that Wynn Resorts was negotiating 

with Deutsche Bank on a margin loan transaction, with Wynn Resorts acting as a "backstop." 

Ms. Sinatra suggested holding a telephone conference with Aruze USA's counsel to discuss the 

proposed transaction further. She did not dispute that Mr. Okada's consent to the amendment in 

the Stockholders Agreement was based on Wynn Resorts' agreement to continue to pursue 

financing for a loan to Aruze USA (using Aruze USA's Wynn Resorts shares as collateral). At 

no point in time did Ms. Sinatra call into question the Philippine project. 

97. On July 15, 2011, Ms. Sinatra and Aruze USA's counsel held a telephone 

conference to discuss the proposed financing from Deutsche Bank. Ms. Sinatra provided 

background information on the state of the negotiations, and explained that Deutsche Bank was 

considering a margin loan of $800 million to Aruze USA. She stated that Deutsche Bank 

expected that they would be able to provide draft documentation within two to three weeks, and 

that the loan would be proposed to the Wynn Resorts Compliance Committee thereafter. 
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98. On or about September 23, 2011, Ms. Sinatra called Aruze USA. Ms. Sinatra 

informed Aruze USA that Wynn Resorts' Compliance Committee would be meeting the 

following week regarding the Philippines, which could impact whether Wynn Resorts would 

allow the loan. 

99. Wynn Resorts' Compliance Committee is not an independent committee of the 

Board. Rather, it is made up of one Wynn Resorts director, former Nevada Governor Bob Miller, 

and two Wynn Resorts insiders. On information and belief, each member of Wynn Resorts' 

Compliance Committee depends on Mr. Wynn for his livelihood and each is beholden to 

Mr. Wynn. On information and belief, Mr. Wynn has plenary control over the Compliance 

Committee. On September 30, 2011, the Compliance Committee refused to permit the loan to 

Aruze USA. 

G. The Chair of Universal's and Aruze Gaming America's Compliance 

Committee Resigns 

100. Also, on or about September 27, 2011, Frank A. Schreck, who had been the 

Chairman of the Universal Compliance Committee for years, abruptly resigned his position. In 

101. Richard Morgan, the new Chairman ofthe Universal Compliance Committee, 

spoke with Mr. Schreck regarding his reasons for resignation. Mr. Schreck told Mr. Morgan that 

he did not resign from the Committees because of any suitability concerns about Mr. Okada. 

102. Notably, Mr. Schreck's law firm thereafter appeared as litigation counsel for 

Wynn Resorts on January 27, 2012, representing Wynn Resorts in the Nevada state court in 

seeking to deny Mr. Okada his right as a director of Wynn Resorts to review Wynn Resorts' 

records regarding the enormous donation it made to the University of Macau. 
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IV. STEVE WYNN DIRECTS WYNN RESORTS TO CONDUCT A PRETEXTUAL 

INVESTIGATION FOR THE PURPOSE OF REDEEMING ARUZE USA'S 

SHARES 

A. 

103. 

Wynn Resorts Seeks Kazuo Okada's Resignation and Threatens Redemption 

in an Attempt to Secure a Personal Benefit for Steve Wynn 

On September 30, 2011, Aruze USA's lawyers, Robert Faiss and Mark Clayton of 

the Lionel Sawyer & Collins law firm, met with Ms. Sinatra and Kevin Tourek of Wynn Resorts. 

The conversation took a very unexpected tum. 

104. First, Ms. Sinatra and Mr. Tourek said that Wynn Resorts' Compliance Committee 

had commissioned two "investigations" and that the Compliance Committee had produced an 

investigative "report." Ms. Sinatra and Mr. Tourek were concerned that Universal had purchased 

land from a person in the Philippines who was now under indictment for tax evasion. Neither 

Ms. Sinatra nor Mr. Tourek explained how Universal or Mr. Okada could bear any responsibility 

for another man's alleged failure to pay his taxes. 

105. Second, Ms. Sinatra and Mr. Tourek said that Wynn Resorts has a "policy" that 

officers and directors cannot pledge their Company stock. This was the first mention of such a 

policy, despite extensive discussions of a loan secured by Aruze USA's stock. 

106. Third, Ms. Sinatra and Mr. Tourek stated that, ifthere was a loan, Mr. Okada 

would have to step down from the Board and then would have the right to pledge or sell Aruze 

USA's shares subject to the voting agreement. Again, this was the first mention of such a 

requirement. 

107. Fourth, Ms. Sinatra and Mr. Tourek proposed to change the Stockholders 

Agreement to allow Aruze USA to sell or pledge shares, but subject to a voting trust, which 

would allow Mr. Wynn to vote the shares, and a right of first refusal for Mr. Wynn to purchase 

the shares. This proposal was improper. Ms. Sinatra and Mr. Tourek were again advocating for 

Mr. Wynn, not for Wynn Resorts. This was another breach of duty by Ms. Sinatra to Wynn 

Resorts and to its largest shareholder, Aruze USA. 
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108. Fifth, Ms. Sinatra and Mr. Tomek stated that Mr. Okada has a fiduciary duty to 

present to Wynn Resorts any proposed competitive opportunities. Further, they stated that if 

Mr. Okada has a competing casino business, he should consider stepping down from the Board. 

This was the first mention of any "competitive" concerns. Mr. Wynn and Wynn Resorts (and, 

indeed, Ms. Sinatra and Mr. Tomek) had known about Universal's Philippine project for years. 

Universal had committed hundreds of millions of dollars to pursuing the project. Wynn Resorts 

and Mr. Wynn had never objected to the Philippine project. 

109. Sixth, toward the end ofthe meeting, Ms. Sinatra gave Mr. Okada's counsel a 

copy of the Articles oflncorporation of Wynn Resorts, with certain provisions highlighted in 

yellow. The highlighted portions included the redemption provision. That was the first time that 

redemption was ever obliquely mentioned to Mr. Okada or his counsel. 

110. Ms. Sinatra then brought her threat into stark relief. She stated that the 

Compliance Committee would meet on October 31,2011 (in advance of a November 1 Board 

meeting). She told Mr. Okada's counsel that she hoped a "resolution" would be reached before 

those meetings regarding Mr. Okada's directorship and the voting rights of Aruze USA's stock, 

so as to avoid presenting this matter to the Compliance Committee and the Board. Ms. Sinatra's 

threat was clear: if Aruze USA did not agree to sell its shares in Wynn Resorts to Mr. Wynn or 

pledge its shares- subject to both a voting trust that would allow Mr. Wynn to vote the shares 

and to a right of first refusal for Mr. Wynn to purchase the shares- then Ms. Sinatra and Mr. 

Wynn would, as officers ofWynn Resorts, (a) inform the Board of alleged concerns regarding 

Universal's and Mr. Okada's project in the Philippines, and (b) request that the Board redeem 

Aruze USA's shares in Wynn Resorts on the basis of yet undisclosed investigative "findings" that 

Defendants had not been allowed to review or permitted any opportunity to rebut. 

B. Steve Wynn and Kimmarie Sinatra Try to Intimidate and Threaten Kazoo 

Okada While Hiding Supposed Evidence of Wrongdoing 

111. On an October 3, 2011 telephone call, Aruze USA's counsel asked Ms. Sinatra to 

provide Aruze USA with a copy of the Compliance Committee's investigative report regarding 
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CHRONOLOGICAL INDEX 

  

DOCUMENT DATE VOL. PAGE 

Complaint 
 

02/19/12 I PA000001 –
PA000069

Notice of Removal 
 

03/12/12 I PA000070-
PA000076

Counterclaim and Answer of Aruze USA, Inc. 
and Universal Entertainment Corporation

03/12/12 I PA000077-
PA000191

Order 
 

08/21/12 I PA000192-
PA000195

Aruze USA, Inc. and Universal Entertainment 
Corp.'s Notice of Motion and Motion for 
Preliminary Injunction 

08/31/12 I-III PA000196-
PA000511 

Wynn Parties' Opposition to Motion for 
Preliminary Injunction 

09/20/12 III PA000512-
PA000543

Affidavit of  David R. Arrajj In Support of 
Wynn Parties' Opposition to Motion for 
Preliminary Injunction 

09/20/12 III PA000544-
PA000692 

Affidavit of Robert J. Miller In Support of 
Wynn Parties' Opposition to Motion for 
Preliminary Injunction 

09/20/12 III-IV PA000693-
PA000770 

Affidavit of Stephen A. Wynn In Support of 
Opposition to Motion for Preliminary Injunction

09/20/12 IV PA000771-
PA000951

Aruze USA, Inc. and Universal Entertainment 
Corp.'s Reply in Further Support of its Motion 
for Preliminary Injunction

09/27/12 IV PA000952-
PA000996 

Affidavit of Howard M. Privette In Support of 
Aruze USA, Inc. and Universal Entertainment 
Corp.'s Reply in Further Support of its Motion 
for Preliminary Injunction

09/27/12 IV-V PA000997-
PA001082 

Notice of Entry of Order Denying Defendants' 
Motion for Preliminary Injunction

10/15/12 V PA001083-
PA001088

Defendants' First Request for Production of 
Documents to Wynn Resorts, Limited

01/02/13 V PA001089-
PA001124

Wynn Parties' Opposition to Defendants' 
Motion to Challenge [Certain] Confidentiality 
Designations in the Wynn Parties' First 
Supplemental Disclosure and for Sanctions

03/06/13 V-VI PA001125-
PA001276 

Wynn Resorts, Limited's Responses and 
Objections to Defendants' First Request for 
Production of Documents

03/19/13 VI PA01277-
PA001374 

Second Amended Complaint 04/22/13 VI PA001375-
PA001400
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Notice of Entry of Order Granting United States 
of America's Motion to Intervene and for 
Temporary and Partial Stay of Discovery

07/11/13 VI PA001401-
PA001411 

Fourth Amended Counterclaim of Aruze USA, 
Inc. and Universal Entertainment Corp.

11/26/13 VI PA001412-
PA001495

Notice of Entry of Order Granting United States 
of America's Motion for Extension of 
Temporary Stay of Discovery

12/30/13 VI-VII PA001496-
PA001504 

Notice of Entry of Order (1) Denying United 
States of America's Motion for Second 
Extension of Temporary Stay of Discovery and 
(2) Granting United States of American's 
Motion to File under Seal Ex Parte Declaration

06/23/14 VII PA001505-
PA001513 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's Second Request for 
Production of Documents to Wynn Resorts, 
Limited 

08/08/14 VII PA001514-
PA001559 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's Third Request for 
Production of Documents to Wynn Resorts, 
Limited 
UNDER SEAL 

09/19/14 XVII PA001560-
PA001586 

Wynn's Motion to Enter Its Version of the 
Proposed ESI Protocol and Application for 
Order Shortening Time Transcript of 
Proceedings 

10/15/14 VII PA001587-
PA001627 

Wynn Resorts, Limited's Responses and 
Objections to Defendants' Second Request for 
Production of Documents

12/08/14 VII-
VIII 

PA001628-
PA001796 

Wynn Resorts, Limited's Responses and 
Objections to Defendants' Third Request for 
Production of Documents 
UNDER SEAL 

12/08/14 XI PA001797-
PA001872 

Wynn Parties' Reply in Support of its Motion 
for Order Entering Predictive Coding; and 
Application for Order Shortening Time

01/09/15 VIII PA001873-
PA001892 

Counterclaimants-Defendants Aruze USA, Inc. 
and Universal Entertainment Corporation's 
Fourth Request for Production of Documents to 
Wynn Resorts, Limited 

04/24/15 VIII PA001893-
PA001907 

The Aruze Parties' Motion to Compel 
Supplemental Responses to Their Second and 
Third Set of Requests for Production of 
Documents to Wynn Resorts, Limited 
UNDER SEAL 

04/28/15 XI PA001908-
001934 
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Appendix of Exhibits Referenced in the Aruze 
Parties' Motion to Compel Supplemental 
Responses to Their Second and Third Set of 
Requests for Production of Documents to Wynn 
Resorts, Limited Volume 1 of 2 
UNDER SEAL 

04/28/15 XI-XII PA001935-
PA002193 

Appendix of Exhibits Referenced in the Aruze 
Parties' Motion to Compel Supplemental 
Responses to Their Second and Third Set of 
Requests for Production of Documents to Wynn 
Resorts, Limited Volume 2 of 2 
UNDER SEAL 

04/28/15 XII-
XIV 

PA002194-
PA002697 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Linda Chen

04/29/15 VIII PA002698-
PA002731 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Russell Goldsmith

04/29/15 VIII PA002732-
PA002765 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Ray R. Irani

04/29/15 VIII PA002766-
PA002799 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Robert J. Miller

04/29/15 VIII PA002800-
PA002833 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to John A. Moran

04/29/15 VIII-
IX 

PA002834-
PA002867 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Marc D. Schorr

04/29/15 IX PA002868-
002901 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Alvin V. 
Shoemaker 

04/29/15 IX PA002902-
PA002935 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Kimmarie Sinatra

04/29/15 IX PA002936-
PA002970 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Boone Wayson

04/29/15 IX PA002971-
PA003004 
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Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Allan Zeman

04/29/15 IX PA003005-
PA003038 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Stephen A. Wynn

04/29/15 IX PA003039-
PA003093 

Wynn Resorts, Limited's Opposition to the 
Okada Parties' Motion to Compel Supplemental 
Responses to Their Second and Third Sets of 
Requests for Production 
UNDER SEAL 

05/19/15 XIV-
XVII 

PA003094-
PA003838 

The Aruze Parties' Reply in Support of Their 
Motion to Compel 
UNDER SEAL 

05/28/15 XVII PA003839-
PA003860 

Transcript of Hearing on Motions 06/04/15 IX-X PA003861-
PA003948

Notice of Entry of Order Granting the Aruze 
Parties' Motion to Compel Supplemental 
Responses to Their Second and Third Set of 
Requests for Production of Documents to Wynn 
Resorts, Limited 

06/24/15 X PA003949-
PA003959 

Wynn Resorts, Limited's Motion to Stay 
Pending Petition for Writ of Prohibition on an 
Order Shortening Time 

07/01/15 X PA003960-
PA003971 

Aruze Parties' Opposition to Wynn Resorts, 
Limited's Motion to Stay Pending Petition for 
Writ of Prohibition on an Order Shortening 
Time 

07/07/15 X PA003972-
PA003983 

Transcript of Hearing on Motion to Stay 07/08/15 X PA003984-
PA003995

 

ALPHABETICAL INDEX 

  

DOCUMENT DATE VOL. PAGE 

Affidavit of  David R. Arrajj In Support of 
Wynn Parties' Opposition to Motion for 
Preliminary Injunction 

09/20/12 III PA000544-
PA000692 

Affidavit of Howard M. Privette In Support of 
Aruze USA, Inc. and Universal Entertainment 
Corp.'s Reply in Further Support of its Motion 
for Preliminary Injunction

09/27/12 IV-V PA000997-
PA001082 

Affidavit of Robert J. Miller In Support of 
Wynn Parties' Opposition to Motion for 
Preliminary Injunction 

09/20/12 III-IV PA000693-
PA000770 
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Affidavit of Stephen A. Wynn In Support of 
Opposition to Motion for Preliminary Injunction

09/20/12 IV PA000771-
PA000951

Appendix of Exhibits Referenced in the Aruze 
Parties' Motion to Compel Supplemental 
Responses to Their Second and Third Set of 
Requests for Production of Documents to Wynn 
Resorts, Limited Volume 1 of 2 
UNDER SEAL 

04/28/15 XI-XII PA001935-
PA002193 

Appendix of Exhibits Referenced in the Aruze 
Parties' Motion to Compel Supplemental 
Responses to Their Second and Third Set of 
Requests for Production of Documents to Wynn 
Resorts, Limited Volume 2 of 2 
UNDER SEAL 

04/28/15 XII-
XIV 

PA002194-
PA002697 

Aruze Parties' Opposition to Wynn Resorts, 
Limited's Motion to Stay Pending Petition for 
Writ of Prohibition on an Order Shortening 
Time 

07/07/15 X PA003972-
PA003983 

Aruze USA, Inc. and Universal Entertainment 
Corp.'s Notice of Motion and Motion for 
Preliminary Injunction 

08/31/12 I-III PA000196-
PA000511 

Aruze USA, Inc. and Universal Entertainment 
Corp.'s Reply in Further Support of its Motion 
for Preliminary Injunction

09/27/12 IV PA000952-
PA000996 

Complaint 
 

02/19/12 I PA000001 –
PA000069

Counterclaim and Answer of Aruze USA, Inc. 
and Universal Entertainment Corporation

03/12/12 I PA000077-
PA000191

Counterclaimants-Defendants Aruze USA, Inc. 
and Universal Entertainment Corporation's 
Fourth Request for Production of Documents to 
Wynn Resorts, Limited 

04/24/15 VIII PA001893-
PA001907 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's Second Request for 
Production of Documents to Wynn Resorts, 
Limited 

08/08/14 VII PA001514-
PA001559 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's Third Request for 
Production of Documents to Wynn Resorts, 
Limited 
UNDER SEAL 

09/19/14 XVII PA001560-
PA001586 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Linda Chen

04/29/15 VIII PA002698-
PA002731 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Russell Goldsmith

04/29/15 VIII PA002732-
PA002765 
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Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Ray R. Irani

04/29/15 VIII PA002766-
PA002799 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Robert J. Miller

04/29/15 VIII PA002800-
PA002833 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to John A. Moran

04/29/15 VIII-
IX 

PA002834-
PA002867 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Marc D. Schorr

04/29/15 IX PA002868-
002901 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Alvin V. 
Shoemaker 

04/29/15 IX PA002902-
PA002935 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Kimmarie Sinatra

04/29/15 IX PA002936-
PA002970 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Boone Wayson

04/29/15 IX PA002971-
PA003004 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Allan Zeman

04/29/15 IX PA003005-
PA003038 

Defendant Kazuo Okada and Counterclaimants-
Defendants Aruze USA, Inc. and Universal 
Entertainment Corporation's First Request for 
Production of Documents to Stephen A. Wynn

04/29/15 IX PA003039-
PA003093 

Defendants' First Request for Production of 
Documents to Wynn Resorts, Limited

01/02/13 V PA001089-
PA001124

Fourth Amended Counterclaim of Aruze USA, 
Inc. and Universal Entertainment Corp.

11/26/13 VI PA001412-
PA001495

Notice of Entry of Order (1) Denying United 
States of America's Motion for Second 
Extension of Temporary Stay of Discovery and 
(2) Granting United States of American's 
Motion to File under Seal Ex Parte Declaration

06/23/14 VII PA001505-
PA001513 

Notice of Entry of Order Denying Defendants' 
Motion for Preliminary Injunction

10/15/12 V PA001083-
PA001088
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Notice of Entry of Order Granting the Aruze 
Parties' Motion to Compel Supplemental 
Responses to Their Second and Third Set of 
Requests for Production of Documents to Wynn 
Resorts, Limited 

06/24/15 X PA003949-
PA003959 

Notice of Entry of Order Granting United States 
of America's Motion to Intervene and for 
Temporary and Partial Stay of Discovery

07/11/13 VI PA001401-
PA001411 

Notice of Entry of Order Granting United States 
of America's Motion for Extension of 
Temporary Stay of Discovery

12/30/13 VI-VII PA001496-
PA001504 

Notice of Removal 
 

03/12/12 I PA000070-
PA000076

Order 
 

08/21/12 I PA000192-
PA000195

Second Amended Complaint 04/22/13 VI PA001375-
PA001400

The Aruze Parties' Motion to Compel 
Supplemental Responses to Their Second and 
Third Set of Requests for Production of 
Documents to Wynn Resorts, Limited 
UNDER SEAL 

04/28/15 XI PA001908-
001934 

The Aruze Parties' Reply in Support of Their 
Motion to Compel 
UNDER SEAL 

05/28/15 XVII PA003839-
PA003860 

Transcript of Hearing on Motion to Stay 07/08/15 X PA003984-
PA003995

Transcript of Hearing on Motions 06/04/15 IX-X PA003861-
PA003948

Wynn Parties' Opposition to Defendants' 
Motion to Challenge [Certain] Confidentiality 
Designations in the Wynn Parties' First 
Supplemental Disclosure and for Sanctions

03/06/13 V-VI PA001125-
PA001276 

Wynn Parties' Opposition to Motion for 
Preliminary Injunction 

09/20/12 III PA000512-
PA000543

Wynn Parties' Reply in Support of its Motion 
for Order Entering Predictive Coding; and 
Application for Order Shortening Time

01/09/15 VIII PA001873-
PA001892 

Wynn Resorts, Limited's Motion to Stay 
Pending Petition for Writ of Prohibition on an 
Order Shortening Time 

07/01/15 X PA003960-
PA003971 

Wynn Resorts, Limited's Opposition to the 
Okada Parties' Motion to Compel Supplemental 
Responses to Their Second and Third Sets of 
Requests for Production 
UNDER SEAL 

05/19/15 XIV-
XVII 

PA003094-
PA003838 

Wynn Resorts, Limited's Responses and 
Objections to Defendants' First Request for 
Production of Documents

03/19/13 VI PA01277-
PA001374 
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Wynn Resorts, Limited's Responses and 
Objections to Defendants' Second Request for 
Production of Documents

12/08/14 VII-
VIII 

PA001628-
PA001796 

Wynn Resorts, Limited's Responses and 
Objections to Defendants' Third Request for 
Production of Documents 
UNDER SEAL 

12/08/14 XI PA001797-
PA001872 

Wynn's Motion to Enter Its Version of the 
Proposed ESI Protocol and Application for 
Order Shortening Time Transcript of 
Proceedings 

10/15/14 VII PA001587-
PA001627 
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CERTIFICATE OF SERVICE 

I HEREBY CERTIFY that I am an employee of PISANELLI BICE PLLC, and 

that on this 17th day of July, 2015, I electronically filed and served by electronic 

mail and United States Mail a true and correct copy of the above and foregoing 

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, Esq. 
Bryce K. Kunimoto, Esq. 
Robert J. Cassity, Esq. 
Brian G. Anderson, Esq. 
HOLLAND & HART LLP 
9555 Hillwood Drive, Second Floor 
Las Vegas, NV  89134 

David S. Krakoff, Esq. 
Benjamin B. Klubes, Esq. 
Joseph J. Reilly, Esq. 
BUCKLEY SANDLER LLP 
1250 – 24th Street NW, Suite 700 
Washington, DC  20037 

 

Donald J. Campbell, Esq.
J. Colby Williams, Esq. 
CAMPBELL & WILLIAMS 
700 South 7th Street 
Las Vegas, NV  89101 
 

William R. Urga, Esq. 
Martin A. Little, Esq. 
JOLLEY URGA WOODBURY & 
LITTLE 
3800 Howard Hughes Parkway, 16th 
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. XI 
Regional Justice Center 
200 Lewis Avenue 
Las Vegas, Nevada 89155 
 
 
       /s/  Cinda Towne     
      An employee of PISANELLI BICE PLLC 
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DISC 
Jan1es J. Pisanelli, Esq., Bar No. 4027 
,IJ:P.~1h)-1~flnt:l1Jl?j£;:.,s~QJ11 
Todd L. Bice, Esq,> Bar No. 4534 
:cl,1~ !ll1ni~1~11~l!Ll?js,:~_,_c,:.01n 
Debra L. Spinelli, Esq., Bar No. 9695 
J) LS CfV12!2f:n1J~ !I i!ljce; con1 
PISA.NELLI BICE PLLC 
3883 Hovvard l{ughes Parkvvay, Suite 800 
Las vrcgas, Nevada 89169 
Telephone: 702.214.2100 
Facsinlile: 702.214.2101 

Pa1d K. Rovve, Esq. fi.wo hac ;:lee admittfc/) 

t)krov.reti1hvlrk.con1 t-----------:-----~;.._.:_;1 __________ ,.. _______ ,_ __ 

Bradley R. Wilson, Esq, (pro hac vice admitwdj 

brwilson(W,vvl dccon1 
\VACHTELL, LIPTON, ROSEN & K.ATZ 
51 \Vest 52nd Street 
New ~'lork~Ne\¥ York 10019 
Telephone,: 212.403J 000 

1 H .. obert L. Shapiro, Esq. (pro hac vice admitted) 

RS@gk1~~L):Y~ih~~-QL"Q 
CtLASER V./EIL FINK JACOBS FIOvVARD 
i\ VCI-IEN & SHAPIRO, LLP 
10250 Constellation Boulevard, 19th Floor 
Los Angeles, California 90067 
Telephone: 310.553.3000 

i\ttoJneys for Wynn IZesorts, Lin1ited, Linda Chen, 
:Russell CJ-oldsn1ith, Ray R. frani; RDbert l Jv1illet, 
John/\, Ivforan, J\..1arc D. Schorr, 1-\lvin V, Shoen1aker, 
K.hn1narie Sinatra, D. Boone Wayson, and Allan Zernan 

J)ISTRl(~T C'()1JR1' 

CLAilI( COUN'fY. NE\1AJJ1\ 

ELECTRONICALLY SERVED 

03/19/2013 11 :08:03 PM 

\VYNN. RI~SOR'T'S, LUv1I'fEI), a Nevada 
Corporation, 

Case No.: 1\-12-656710-B 

Plaintiff: 
VS, 

KAZlJfJ fJI(,1.\DA, an individual, i\RlJZE 
lJSA, INC., a Nevada corporation,. and 
UNJVERSi\L ENTEI~TAINi'vfENT CORP., 
a Japanese corporation, 

i)efe.ndants, 
______ __,!I 

:: 
i\ND i\LL RELA.TED C:LAHV1S 

:t 
:: 
j~ 
1: 
" 

1 

Dept No.: XI 

WYNN RES(lll'IS, 'Ll!Vll'I'ED'S 
RESPONSES AND OBJECTIONS TO 
DEFENDANTS' FIRS1' R1£QUEST FOR 
PROllUCTION f)]r D()CUMI~N1'S 
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Pursuant to Nevada Rule of Civil Procedure 34 ' Plaintiff-Counter-Defendant 

vVynn Resorts, Lirnited ("\.Vynn Itesorts" or the "Co111pany"), by and through its undersigned 

counsel of record, hereby responds and objects to Defendants I(azuo Okada and 
I 

l)efendants/Counterclailnants Aruze LISA., Inc. and lJniversal Ente1iai11111ent Corporation1s 
1 

(collectively, "Defendants0
) First R.equest for Production of Docurnents, 

DEFINI1'IONS .AND GENERAL OllJEC:l~IONS 

A.. i!Nondiscoverable/Irrelevant" - The request in question concerns a 1natter that is 

not relevant to the subject n1atter of this litigation or the i;;lain1s and defenses asserted in the 

action, and is not reasonably calculated to lead to th.e discovery of ad1nissible evidence. 

B. "Unduly burdenson1e" - The request in question seeks discovery that is unduly 

burdensorne or expensive, taking into account the needs of the case, Ii1nitations in the party1s I 

I . . . d l . . ., I ' l . l l' . • 
1 
resources, an t11e 1n1portance ot h1e issues at sta{e int ie 11tlgat1on. 

i : 

C. "Vaguet• - The request in question contains a word or phrase that is not adequately 

defined, or the overall request is confusing or ru11biguous~ and Wynn Resorts is unable to 

reasonably ascertain \Vhat docln11ents Defendants seek in the request. 

D. ''Overly broad" - The request in question seeks docnrnents beyond the scope of, or 

beyond the tin1e period relevant to, the subject n1atter of this litigation and, accordingly, seeks 

docun1ents that are r1oncliscoverab!e/irrelevant and the request is unduly hurdenso1ne. 

E. Vv'ynn Resorts objects to Defendants' requests to the extent they seek any 

inforn1ation protected by any absolute or qualified privilege or exe1nption, including~ but 11(1t 

lin1ited to, the attorneyNclie.nt privilege, a co1n1non i11terest privilege, the attorney \Vork-ptoduct 

doctrine~ and the consulting expett exen1ptio11. 

F. Wynn Resorts objects to Defendants1 requests on the grounds that they are tmduly 

burdenso1ne and that rnuch of the docun1ents requested rnay he obtained by Defend;.;111ts from 

other sources more Conveniently, less expensively, ;;1nd \Vith less burden. 

G. J)ocu1nents will be provided on the basis Qf documents available to and located by 

Wynn Resorts at this time. There n1ay be other and tlirther docun1cnts of -vvhich \Vynn Resorts, 

despite its reasonable investigation and inquiry to date, is presently una,vare or ten1ains in the I . . . 

! 
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1 process of gathering and/or reviev.:ing, Viynn Resorts, therefore, reserves the right to n1odify or 

2 enlarge any response vvith such pertinent additional docu1nents as it inay subsequently discover. 

3 l-L No incidental or implied ad1nissions \:viH be 111ade by the responses. The fact that 

4 \Vynn H.esorts rnay respond or object to any request, or any part thereof, shall not be dee1ned alt 

5 adn:tissio11 that Wynn R.esorts accepts or ad1nits the existence of any fact set forth o:r assun1ed by 

6 such request, or that such response constitutes ad1nissible evidence. The fact that \Vynn Reso1i.s 

7 
1 
responds to a part of any request is not to be deemed a 'IVaiver by it of its objections, including 

i 
g 'privilege, to other l)arts of the request in question. 

9 ' • I 
I 

10 

I 1 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

'13 £., 

24 

25 

26 

27 

28 

I. Wynn Resorts objects to any request to the extent that it \.vould in1pose upon the 

Con1pany greater duties than arc set forth l!nder the Nevada Rules of Civil Proc:edure. When 

necessary~ \Vynn Resorts \Vill supplen1ent its responses to requests as required by the Nevada 

Rules of Civil Procedure. 

J. Each response will be subject to all objections as to con1petence, relevance, 

n1ateriality, propriety, ahd a.dmissibility ~ and to any and all other objections on any ground that • 

\Vould require the exclusion fron1 evidence of any staten1ent herein if any such staternents \Vere 

made by a \Vitness present and testifying at tdaJ, all of v,thich objections and grow1ds are expl'essly 

resetved and rnay be interposed at trial. 

K.. \Vynn Resorts objects to Instruction l of the R.equests, to the extent it purports to 

require \Vynn Resorts to produce docun1ents that ate not in its possession, custody or control, as it 

in"1poses duties greater than those set forth under Nevada Rule of Civil Procedure 34, 

L. \Vynn H.esorts objects to Instructions 2 and 11 of the IZequests to the extent they 

plirport to requite \Vynn Resorts to pfovide a log of docun1ents \¥ithheld on the basis of any 

"lin11tation" other than a clain1 of privilege or \:Vork product protection, as it irnposes duties gn.~ater 

than those set fi)rth tinder the Nevada Rules of Civil Procedure. 

!v1. \Vynn Resorts objects to the tin1e period set forth in Instruction 4 of the Requests 

as overly broad. To the extent that V/yn .. '1 IZeso1ts does not object to these Requests, it 1.vill search 

for responsive docu1nents during the tin1e period A.pril 21, 2000 to Decetnber 31, 2012. 

3 
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()BJECJIO_l)S AS TO "REQUESTED PRODlJCTJON F()Rl\1A'f". 

Wynn Resorts objects to the "Requested Production Fonnat" attached as Appendix i\ to 

TJefendants' Requests as unduly burdensome, overbrt)ad and unreasonable. 1'o the extent 

Defendants desired certain production specifications related to electronically stored infonnation 

(wc_'S'.·I") D t' 1 
. 1 l l h ' . d r,~ . _ . , . · e enaants s 1ou Ci . ave sotignt to negotiate an agree Ul)on a JnU.tuallv ag-reeabie 

t • . ! 

protocol prior to the revi(~\.V process l'equired pursuant 
! 

to NRCP 16.1. The production I 
I 

specifications for \Vynn Resorts' Responses to Defendants' Fitst Request for Production of 

Docun1ents are set forth in Appendix A. to these Responses. To the extent the specif1cations in 

/\.ppendix A to Defendants' Requests are not entirely consistent Vl'ith the specifications in 

.1 Appendix 1.\ to these Responses, \Vynn l{esorts expressly objects to Defendants1 specifications 

(including, but not lilnited to, any ptu·ported requiren1ents that: (i) docurnent binders or paper 

docun1ent fmnilies are to he kept whole even v1here all the documents contained therein are not 

relevant to the subject n1atter and/or responsive to Defendants' Requests; (ii) that file paths, folder• 

paths, text paths, and native paths be provided) on the grounds that they are ovetbroad, unduly i 

butdensoJne, unreasonable, and seek infonnation protected by the attorneyNclient privilege, the 

attorney ·work prodw .. ·:t doctrine, and any other applicable privilege or protection .. 

H.I~<)lJESTS POil PRODUCTION 

llEQlJES'T FOli PllODUf;TJON Nfl. t: 

All docurnents fron1 l\pril 21, 2000 to present concerrnng \Vynn's and \Vynn Resorts1 

business plans and activities il1 Jlvfacan, including but notJ.itnited to all docu1nents concerning: 

1-\. 'The develop1nent of casino resorts in Iv1acau; 

B. The obtaining of any govern1nental apptovals, ga.1ning licenses, and/or concession 

contracts, torthe operation of any casino resort in Macau; 

t-=.. \Vynn Resorts (lVIacau), S.i\.'s business plans and activities in J\1acau, fron1 its 

establislunent on October 17, 2001, through and until \Vy1m contributed his interest in 

Vi/ym1 llcsorts (rvfacau),. S.A, to the cap.ital of Val.vino Lan1ore, LLC on or about April l l, 2002; 

4 
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l D. The acquisition or potential acquisition of land rights in 1v1acau, including but not 

2 lin1iied to the Land Concession Contract included as exhibit 10.1 to vVvnn l:Zesorts' Forn1 8-:K < . . 

3 filing on l'v1ay 2, 2012; 

4 f~. The payn1ent of $50 million to Tien Chiao Entertainment & Investlnent Co, Ltd. 

5 by Palo Real Estate Cotnpany Lin1ited as disclosed in exhibit 99.1 to Wynn R.escnis' Fonn 8-K 

6 ·filing on Septe1nber 1 l, 2009, including but not !in1ited to all documents concerning: (i) all public 

7 
1 
disclosure n1ade or considered concerning this payn1ent <u1d (ii) all agreetnents betv•/een 

I 

8 \Vynn R,eso1is and Tien Chiao Entertahunent & Invest1nent Co. Ltd,; 

9 F. A.nv con1n1unications \Vith Tien Chiao Entertainrnent & lnvestn1ent Co. Ltd. and/or ... ' ' ' . 

10 Palo Real Estate Conipany Liiuited, including but not limited to any conununications with any 

11 o\vners, principals, agents, or affiliates of Tien Chiao Entertainn1ent & Investn1ent Co. Ltd. and/or 

12 Palo Real Estate Con1pany Li1nited; 

13 G. Business plans or activities n1 rv1acau coneerning Tien c·hiao Entertainn1ent <f£, 

14 Investinent c:o. Ltd. and/or Palo Real Estate Co1npany L.irnited; 

:t 5 1 · l-L Any consultants engaged by \Vynn R.esorts, \Vynn Resorts (rvfacau-), or any of their 
l 

16 I affiliates engaged or other\vise consulted in connection \.Vith business plans and activities in 

! 7 Macau; 

18 L i\ll due diligence, assessrnents, investigatio11s, and analyses concerning business 

] 9 plans and activities in I\.1acati; and 

20 J. A!l donations considered and/or 1nade in China, including but not litnited to 

21 China's special ad1ninistrative regions, l'v1acau and I-Iong l(ong. 

22 llESPONSE TO REQlJEST FOR PUJJI>lJC~TION NO. 1: 

23 \\Tynn Resorts objects. to this Request on the tollowing grounds: (1) it seeks docu1nents . 

24 and information unrelated to the subject inatter, claitns and de.fenses in this action and thus is not 

25 reasonably calculated to lead to the discovery of ad1nissible evidence in this action (e.g .. , "[a]U 

26 docul'nents ... concerning .. [vVynn1s.] Land Concession Contract 11 in Cotai; "[a]ll docun1ents. , . 

27 concerning . . . [a]H donations considered artd/or rnade in China, including .. , Hong l(ong 11
); 

28 (2) it is overly broad and unduly burdenson1e in time and scope (e.g., "[a]ll docun1ents ... 
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concerning , .. the develop1nent of casino resorts in 1\1acau~ , .. [tl]ny const1lt<mts .. , engaged or 

other\.vise consulted in connection 'A-'ith business plans and activities in rAacau, ... [a JU due • 

diligence assess1nents, investigations, and analyses concerning business plans and activities in 

Iv1acau . . . . "); {3) the tenns/pbrases "developn1t~nt of casino resorts," "business plans," 

''activities," "due diligence," "analyses," and ''affiliates" are undefined., vague, and arnbiguous, 

requiring speculation as to Defendants' intended n1eaning; (4) it seeks confidential and proprietary 

intorn1ation and trade secrets (n1uch of \Vhich is unrelated to the clain1s or defenses in this action 

and thus is not reasonably ealculated to lead to the discovery of admissible evidence in this 

action); (5) it is overly burdenson1e to the e:xtent it seeks docun1ents already in L1efendants' 

possession through this action and/or the writ proceeding; (6) it assun1es t:O'lcts (i.e.; that there are 

nbusiness plans'1 for the various subcategories listed 1n the Request); (7) to the extent this Request! 
i 

seeks clocutnents fron1 vV·ynn Resorts (Iv1acau) S.A., a non-party to this action) a Rule 34 request I 
' is insufiicient to co1npel the ptoduction of this third-party's records and Defendants are required 1 

to follovv the appropriate legal processes to cornpel the records of a third party; (8) to the extent 

this Reqi1est seeks docun1ents re.lated to the bidding process and tender for the Macau license (see 

subpart (B)), Wy11h Resorts objects based upon ~1acao SAR La\.V n. 0 16/2001, v•thich is !Ylacau's 

gan1ing regulatory statute governing garning concessionaires, operators, and the tender process. 

! Section I, i\.rticle 16 provides as f~)llov.rs: "The bidding processes, the docun1ents and data. 
' . 

· 1 included, as \.Yell as all docun1ents and data related to the tender, are confidential and cannot be 
I 
I 
I 
! ' - ' . I accessed or consulted by third parties .... "; (9) it seeks docun1ents protected by the attorney-

! 
i j I: . 

client privilege, cotnrnQn interest privilege, and/or \Vork product doctrine; (10) it is a fishing 

expedition vvith an in1proper purpose; and (11) this Request is u11duly burdenso1ne to the extent 

subpart J is dupl.icative of other H .. equests herein (Le., Request for Production Nos .. 4 and 5). 

With respect to subparts (A..) through (I), \Vynn Resorts \Nill not produce docutnents unless 

and until I)e.fendants dernonstrate their purpolied discoverabiiity in this action and/or obtain a 

court order cotnpelling the pl'oduction. \Vith respe;;.~t to subpali. J, \Vynn Rt:sorts incorporates its 

objections and responses to Request for Production Nos. 4 and 5 and though fully restated hereir1 

6 

PA001282



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 
0 
0 

11 00 
q.) 

c 
:::i 12 {}') °'' ',.) . ~ 1.0· ·. ··::..:.............: 

1 y 0-
·r-~, <("' ., 
~-~ .. 00 13 ~ ~~ . 

w.·-~< 
u~e: -,,,; "" 14 CQi1..> 

;.ti 
,..,., VJ z r-4 w.~' ' 
...:) :.:c ' 

15 w.o.v~ z::; b < ::c in 
w o> 16 0::: ·~ '"' ::;.< 

-~-l o·. 
17 0:: 

<'""l 
00 
00 18 ,.,., 

19 

20 

21 

22 

'13 k· 

24 

25 

26 

27 

28 

Discovery is contihuing, and Viynn R.esotts teserves the right to supplen1ent this response 

as discoverv continues. • 

ll.Ef)lJ'ES1' Ft1R PRODUCTION NO. 2: 

1\ll docu1nents fron1 April 21, 2000 to present concerning the "Macau Interest" a.nd the 

n:rv1acau Rein1burse1nent A1nount," as those tenns are used in the Third An1ended and Restated 

•Operating i\greement of Val vino Lmnore, LLC dated April 11, 2002, including but not lirnited to 

all docurnents concerning the valuation of the ":td:acau lnterestit and the nMacati Reiinbursen1ent 

An1ount", 

RJ~SPONSE TO REQlTEST FOR PRODUCTION NO. 2: 

\.Vynn Reso1'ts objects to this Request on the follovv.ing gronnds: (1) it seeks docun1ents 

and inforrnation unrelated to the subject 1natter of this action and unrelated to any clahn or I 
I 

defense asserted in this action, and thus is overly broad, unduly burdenson1e, and not reasonably I 
I 

calculated to li::ad to the discovery of adn-1issible evidence; (2) it is unduly burdensome to the 

extent 1t seeks docun1ents already in Defendants' possession, custody, or control through the vvrit 

proceeding and this action; (3) it is a fishing expedition \vith an in1proper purpose inasmuch as the 

fZequest is broader than that 1nade via the writ proceeding (i.e., related to the "Nlacau Interest") 

vvhile ()kada \Vas a director (though not exercising any duties or responsibilities), but at the s.an1e 
I I tin1e seeks docu1nents unrelated to a clailn or detense in this action; (4) it seeks docwnents 
' l 
' 'protected by the attorney-client privilege, con1n1011 interest privilege, and/or work product 

doctrine related to the \Vrit proceeding. 

Si,ibject to and without waiving said objections, \Vynn Resorts responds as follo\vs: 

Please refer to docu1nents previously produced and identified as \.VYNN000647- \VYNN000650, 

\V\'l\JN00065 l-\~l)'NN000654, \\l)7NN000655, \V.YNN000656- \V'(NN000664, \V\'l'JN000665, 

\V'lNN000666, \\l~{N'N 000667, WYNN000668i \VYNN000669, \V'(NN000670, 

vVYNN000671, \\1l'.'NN000672, W1"NN000673, \VYNN000674 vVYNN000675, and 

\VYNN000676. Please also re.fer to docurnents disclosed and produced concurrently here-vvith 

identified as \\l)'NN00008727 - \V"\'NN00008728, \VYN'N00008729 - WYNN00008729, 
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\VYNN00009575 - \\lr'NN00009577. Discovery is continuing, and \Vynn. Resorts resetves the 

right to supple111ent this response as discovery continues. 

Jlli()UES'f FOR PllODUCTION NO. 3: 

1\Il docu111ents fron1 April 21, 2000 to present concerning any Govenunent (}ffic.ial of 

China and/or J'vfacau, including but not lin1ited to all doctnnents concerning any payrnent, benefit, 

or gift provided to any such official, directly or indirectly, including any prnvision or payment of 

ineals, lodgh1g, travel, ot anything else tor any governmental ()fficial of C:hina and/or lvfacau. 

RESPONSE 'fO llEQUEST FOR PRODlTCTION NO. J; 

\Vynn Resorts objects to this H.equest on the toUo'>ving gTounds; (1) it seeks docutnents 

and infon11ation unrelated to the subject 1natter of this action and/or any clafrns or defenses in this 

action and thus is overly broad, unduly burdensoxne, and is not reasonably calculated to lead to 

· the discovery of adrnissible evidence in this action; (2) it is overly broad and unduly burdenso1ne 

h1 tin1e rtnd scope (e.g., 11 [aJH docun1ents frorn April 21, 2000 to the present concerning any 

Governn1ent ()fficial of China and/or .l\.1acau .. , ."); (3) it is overly burdenson11..~ to the extent it I 
! 

seeks docutnents <ilready in l)1:.'.fendants1 possession through this action and/or the writ proceeding; ! 
i 

(4) it assnrnes facts (i.e., that \Vynn Resorts rna.kes pay111ents to govennnent oflicials}; (5) it is I 

vague in that it does not state \.Vho would have inade any alleged payn1ent(s); (6) the terrn 
1 

l 
''anything else'' is v&gue and an1higuous and, at the san1e ti1ne, overly broad; (7) it is a fishing l 

expedition for the in1proper purpose to annoy and harass; and (8) it seeks infr_)rnultion and 

docum.ents protected by the atton1ey,-c1ient privilege, con1.n1on iltterest privilege, and/or work 

product doctrine. 

In light of the foregoing, \Vynn Resorts \Vill not produce docu1nents in response to this 

Request unless and until Defendants de1nonstrate its purported discoverability in this action 

and/or obtain a court order con1peUing the production. l)iscovery is continuing, and 

1

-\Vynn Resorts reserves the right to supple1nent this response as discovery continues. 

I REQUEs~rlf<JR PROlllJ(~Tit1N NO. 4: 
I 
l All docu1nents concerning \Vynn Mac~lu's l'vfay 2011 pledge to donate to the University of 

J'V"Iacau Develop111ent Foundation, including but not Urnited to all docninents concen1ing: 
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A. The beneficiaries, directly or indirectly, of the donation; 

B. i\Jl due diligence, assess_ments, investigations, and analyses concerning the 

• do1tation conducted by V/ynn R_esorts or any other individual or entity; 

C. All notes, reports, cHn1munications, or other materials by, \vith, or otherwise 

involving rue.inbers of the \.Vynn Board; 

J). i-\ll legal opinions and FCPJ-\ analysis relating to the donation, including but not 

lin1ited to advice provided by Gibson, Dunn & Crutcher LLP; and 

E. {)kada1s objections to the donation, including but not lin1ited to Okada1s objection 

to the donation during the April 2011 Wynn Board ineeting refe1·enced in Paragraph 76 of the I 

~ ·. 1 ' Counterc aur1. 

RESPONSE TO REQUEST F(lR PRO:OlJCl'J()N NC>. 4: 

Wynn .Resorts objects to this Request on the follo\.ving grounds: ( 1) the tern1s/phn1ses 

''beneficiaries, , . indirectly," 11 due diligence/1 and uana1yses" are undefined~ ·vague, and 

atnbiguous, requiring speculation as to Defendants1 intended ineaning; (2) it assu1nes facts; (3) it 

is unduly burdenson1e to the extent it seeks docu111ents already in Defendants' possession through 

this action and/or the \'v'rit proceeding; (4) it seeks docun1e11ts protected by the attorneyNclient 

I privilege, con1n1on interest privilege, and/or work product doctrine; 111 fact, the R.equest expressly 
! I seeks attorney advice and legal opinions~ (5) it is unduly burdensome to the extent it seeks 
l 
I 
1 docu1nents in Defendants' possession, custody, and conttol regarding his supposed "objections to 

the donation" that \Vynn H.esorts is seeking or will seek fron1 Defendants in this action; (6) it is 

unduly burdenson1e to the extent it seeks doeu1nents in the possession, custody, and/ot contl'oJ of 

third parties (e.g., docun1ents concer11i11g the "beneficiaries, directly or indirectly, of the donation" 

and Wynn Ivlacau docu1nents); and (7) to the extent this Request seeks documents ±}otn 

vVynn Resorts (Ivlacau) S.i\,, a non-pa11y to this actit)n, a Rule 34 request is insufficient to cornpel 

the prbduction of this third,-partyts records and ()kada is required to fo!Jov,r the appropriate legal 

processes to cornpel the records of a third party, 

Subject to and vvithout <vvaiving said objections, \Vynn Resorts responds as follo,vs: 

Please refer to doctnnents previously produced and identified as Vv'YNN00057l-\V~Y1'IN000572, 

I 
l 
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1 WYNN000573-\VYNN000575, \VThTN000576-W'Y1'·fN000578, \Vx'f'.IN000579-WYNN000582, 

2 \VYNN000583-Vv'\''NN000589, and \V\'NN000749-WYNN000750. 

3 Please also refi~t to docurnents disclosed and produced concurrently here'vvith, identified as 

4 V·l'lNN00003189 - WYNN00003189, \V"'{NN0000.3190" WYNN00003192, Vv'Y:N'N00003l93, 

5 \V\7NN00003 l 94, \VYNN00003195, \VYNN00003196 - \VYNN00003 l 98, \VY1'tN00003199, 

6 \\lYNN00003200, \VYNN0000320l, \VYNN00003202 - \VYNN00003204, \iVYN'N00004250 ~ 

7 \VYNN00004262, \Vx'NN00006916 - \VYNN00006997. \VYNN00007870, \VYNN00008084 - • 

8 V'lYNN00008185, \VYNN00008740 - \V\1N'N00008740, \A/17NN00008741 - \\l\'N"N00008742, 

9 Vl'{NN00009377 - \VYNN00009379, WYN-N00009661 - WYNN00009662, VlYNN00009663 -

10 \li/YNN00009666, \VYNN00009671 - WYN.N00009673,. V.'\'NN00009674 - 'VVYNN00009675 .. 

Disco·very is continuing, and \Vynn R.esorts reserves the right to supplen1ent this response 

as discovety c~1ntinues. 

lffiQUEST FOR PRO-DlJCTl()N N(). 5: 

AH docwnents fro1n i\pril 21, 2000 to present concern1ng donations nlade by 

\Vynn :Resorts, \Vynn Macau 1u1d/or \Vynn Las Vegas to any charitable orgi.rnization, 

11 

12 

13 

14 

15 

16 

17 

RESPONSE T() llEQUEST Jt'{)ll PllODlJC1'lON NfJ. 5: I 

18 

\Vynn Resorts objects to this R.equest on the folknving grounds: ( 1) it is vague and overly I 
broad in tin1e; {2) it is overly broad in scope in that it seeks "[a]U docurnents ... concerning I 

l 

l9 

20 

donations, . , ;!! (3) it is also overly broad in that it seeks nondiscoverable/irrelevant infonnation I 
I 
I 
l 

unrelated to the subject matter of this action and/or any clain1s or defenses in this action I 

21 (e.g,, Wyrrn Las Vegas' charitable donations ~u1ywhere) and (4) thus is not reasonably calculated 

27 
"-~ 

to lead to the discovery of ad1nissible evidence; (5) it seeks documents in the possession, custody, 
l 

23 ·I and control of third parties not party to this action; (6) to the extent this Itequest seeks docu1nents 
l 
l 
fron1 \Vynn R.esorts (Ivlacau) S.J\., a non"party to this action, a Rule 34 request is insufficient to 24 

25 con1pel the production of this third-patty's records and Okada is required to follov.r the appropriate 

26 legal prot:esses to con1pel the records of a third party; {7) it is unduly burd:cnson1e to the extent it 

27 is duplit~ative of other requests herein (e.g., Request No. l(J); (8) it is objectionable to the extent it 

28 

l{} 
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calls for do1;.:u1ncnts protected by the attorney-client privilege; and (9) it is a fishing expedition for 

an hnproper purpose and propounded to annoy and harass. 

Su~ject to and \;vithout waiving said objections, \Vynn Resorts responds as follo'l.:vs: 

Please refer to doc1iments previously produced and identified as \V):'},JN000571 ~ \\l'lNN000572, 

VlYNN000573-WYNN000575, VlYNN000576-V\T'Y'NN000578, vVYNN000579-\\tYNN000582, 

VlYNN000583-W\'NN000589, and \VYJ'.fN000749-\VYNN000750, 

Please also refer to docun1e11ts disclosed and produ<.:ed concurrently here"vith , identified 
i 

8 as \V'tNN00004250 - \V'rNN00004262, \VY1\1N00004551 - \VYN1\1QQ004555~ \V'tNN00004562 I 
I 

9 

10 

11 

l? - ,..., 

13 

14 

15 

16 

17 

18 

19 

20 

21 

?? 
~-

... vVY'NN00004562, \VYNN00004563 - \V\1NN00004567, WYNN00007018 - \\F'fNN00007036, 

\VYNN00007037 - \V'tNN00007044, \VYNN00007045 - \VYNN00007050, \VYNN00007051 -

\V'YNN00007055, \V\7NN00007056 - \V\1\TN00007064, V/YNN00007065 - WYNN00007070, 

WY1\TN0000707l - WYNN.00007075, WYNN00007076 -· \VYNN00007080, \VYNN0000708l -

I \VYNN00007085, \VYNN00007086 - \VYNN00007090, \VYNN00007091 - \VYNN00007095, 

\VYNN00007096 - Vil\1'lN00007098, \V\'N1'\J00007099 - W'{NN00007104, \VYNN00007105 -

\\TYNN00007109, WYN.N000071 l0 - \\'YNN00007116, WYNN00007117 - WYNN00007l19, 

W'\'1'JN00007 l20 - \VYNN00007125, WYNN00007126 - \VYNN00007128, VlYN'N00007129 -

\VYN-N00007135, WYNN00007136 - \VY'NN00007139, \VYNN00007140 - WYNN00007143, 

\VYNN00007144 - \Vx'NN00007147, vVYNN00007148 - \VYN'N0000715!, \iVl'N'N00007152 -

\VYNN00007161, \:V\'}.JN00007162 - WYNN00007163, \VYNN00007164 - WY1\TN00007170, 

\VYNN00007 l 71 - vV'r'NN00007173, vVYNN00007174 - WYN1'.J00007176, \VY1\TN00007177 -

\VYNN00007180, \VYNN00007181 - \VYNN00007188, \.VYNN00007189 - WY1'Jf'.J00007192, 

\V"YNN00007193 - V/Y1\TN00007212, \VYNN00007213 - \V\7NN00007217, WYNN000072l8 -

23 1 
• WYNN00001220, w:tNN00001221 - v\lYNN0000122s, WYNN00001226 - \VYNN0000122s, 

' 

24 WY1\1N00007229 - \V)TNN00007230, ·\v~~{NN0000723 l ·- vVl:'NN00007236, W'{NNU0007237 -

25 Vv'Y1\TN00007238, \V'Y'NN00007239 - WYNN00007241, W'tNN00007242 - W'{NN00007243, 

?'-: 'vVYNN00007244 - \VYNN00007245, \'VY1'{N00007246 - \\l\'NN00007249, \V~fNN00007250 --0 

27 Vv'YNN00007261, \VYNN00007262 - W''fNN.00007266, \VYNN00007267 - \\'Yl'.rN00007271, 

28 \VYNN00007272 - \VYNN00007273, \VYNN00007274 - WYNN00007275, \\T\1NN00007276 -

l! 
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\VYl\1N000072.77, \VYNN00007278 ·· Vl11'.1N00007279, \.VYNN00007280 - \~FYNN00007281, 

\VYNN00007282 - W\'NN00007283, \<VYNN000072S4 - \VYNN00007286, 'W'YNJ-.J00007287 ·· 

\\TYNN00007289, \VYNN00007290 ~. W'{1\TN00007292, WYNN00007293 - \\TYNN00007296, 

\VYNN00007297 - \VYN.N00007302, \:\l1'NN00007303 - \VYN.N00007312, WYNN00007313 .. 

\VYNN00007315, \VY1.,,JN000073 l 6 - \VYNN00007319, \VYNN00007320 - \t\IYM\f00007320, 

Vv'YNN00007321 - liV'YNN00007324, WYNN00007325 - \VYNN00007329, \VYNN00007330 ,. 

. VlYNN{J0007330, Vv\1'.1N00007331 - \V1'NN00007334, W\'NN00007335 - \V"{NN.00007337, 

\Vx'NN00007338 - V/YNN00007339, \Vr'NN00007340 - \VY:NN00007342, \V\'NN00007343 - I 

\VYNN00007349, \VYNN00007350 - W"{NN00007353, WYNN00007354 .~ VlYNN00007355, I 
" _. ' ' ' ' ' - ·. ! 

I 

VVYNN00007356 - WYNN00007361, \V\'NN00007362 - WY1'<'N00007365, WYNN00007366-

\VYNN.00007369, WYNN00007370 - \VYNN00007374, \\l\1'.TN00007375 - W'fNN00007379, 

\VY1\TN00007380 ·· \VY1\TN00007385, V/l:'NN00007386 - \VYNN00007387, W'lNN00007388 -

.1 \\1\'NN.00007389, W1'NN00007390 - WYN:N00007392, \V'r:'NN00007393 - \VY'NN00007394, 

\VY1\TN00007395 - vVYN'N00007396, \VYNN00007397 - WYNN00007398, \VYN.N00007399 -

\V\1NN00007400. WY1~N00007401 - \\TYNN00007402. \V'{NN00007403 - \VYNN00007404. .. ' - . ' .. ' ,• 

WYNN00007405 - \,VYNN00007405, \VY1\TN00007406 - 'v\lYl'·fN00007408, WYNN00007409 - . 

VvYNN00007409, V/'lNN00007410 - \Vx'NN00007412, \V\'NN00007413 - \V'Y1\TN00007427, 

\V.YNN00007428 - \\/'{NN00007430, V./'tNN00007431 - ~!Th'N0000743 l, W''{NN00007432 -

\~TYNN00007434, \71lYN.N00007435 - \VYNN00007439, \VYNN00007440 - Vv'YNN00007443, 

\VYNN00007444 - \VYNN00007448, \VYNN00007449 - \VYNN00007456, V./YNN00007457 -

\¥\'NN00007465, \\l\'N.N00007466 - \VYNN00007472, \VYNN00007473 -- \VY1\TN00007476, 

22 
1 

\VYNN00007477 - W'~{]\JN00007487, \VYNN00007488 - \VYNN00007489, WX'~NN00007490 -
! 

23 ! Vl'i7NN00007491, \\f'YNN00007492 ·· W'tNN00007492, WYN.N00007493 - \VYNN00007495, 

24 V/YNN00007496 - Vv'YJ'-.J'N00007503, \V\'1\1N00007504 - WYNN00007508, \VY1'i'N00007509 -

') p \VYNN00007513, \VYNN00007514 - \V. Y'N1'100007517,_. \VY'NN00007518 - \VYNN00007534, LJ 

26 vVYNN00007535 - VVYNN00007540; \VYNN00007541 - \V'{NN00007544~ WYN.1'100007545 -

27 \VYNN00007558; \Vx1\.TN00007559 - \VYN'"N00007560, W'tNND0007561 ·- \VYNN00007563, 

28 vVYNN00007564 - \\l\'NN00007566~ \VYNN00007567 - \V\'l'>JN00007571, vVYN.N00007572 -
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WYNN00007575, \VYNN00007576 -· \V\7~rN00007582, Vv''tNN00007583 - W'{NN00007583, 

\V'VNN00007584 - Vv'YNN00007587, \VYNN00007588 - \VYNN00007594, \VYNN00007595 -

\VYNN00007599, \V\'N'N00007600 - Vv\7NN00007603, W'lN"N00007604 - WYNN00007606, 

\A.TYNN00007607 - Vv'YNN00007615, \VYNN000076l6 - WYNl\J00007620, WYN'N00007621 -

. WYNN00007627, ViYNN00007628 - \:VYNN00007632, Wl''NN00007633 - WYNN00007637, 

\VYNN00007638 - ·vvY-NN00007642, W\1'l7N00007643 - vVYN'N00007649, WYNN00007650 -

\VYNN00007655, VlYJ\TN00007656 - \VYNN00007661, Vl\''NN00007662 - \X/Y1\TN00007667, 

VvYNN00007668 - \VYNNOQ007673, V¥\'NN00007674 - VVYNN00007679, vVYNN00007680 -

\\1YNN00007685, \VYNN00007686 - W\'NN00007691, \\1't'NN00007692 - ""'/YNN00007697, I 
\>VYNN00007698 - \\tYNN00007703, \\l\''NN00007704 - WYNN00007709, WY1'>.11'JU00077l0 - , 

\\ry}.JN000077 l 5, \V).7NN000077 l 6 - \\lYNN0000772 l, \V't}rN00007722 - \VY"NN00007727, 

\V\'NN00007728 - WY1\TN00007733, \:\l\"N-N00007734 - \VYNN00007739, "\V'Y'NN00007740 ·· 

WYNN00007746, WYNN00007747 - \VYNN00007753, \VYNN00007754 - WY-NN-00007759, 

\VYNN00007760 - \VThTN00007765, W'tN-N00007766 - \V'lNN0000777 l, "\VYNN00007772 -

. I \VTh'N00007777, \V'fNN00007778 - \V1'NN00007782, \VY1'-.TN00007783 - \VYNN.00007787, 

· 1 \V\~00007788 - vVYl\TN00007794, W'tNN00007795 - WYNN00007802, \VY-NN00007803 -
I 

I 
I 
~ : 

vVY1\TN00007804, WYN~00007805 - \V''{NNOOOU7811, WYNN000078 l2 - WYNN00007817., 

\VYNN000078 l8 - \VYNN00007820, \.VYNN0000782 l - \\r'{NN00007830, WYNN0000783 l -

\V't'NN00007834, WYNN00007835 - 'WTYNN00007840, \VYJ\IN0000784 l - vVThTN00007846, 

\VYNN00007847 - \VYNN00007854, \VYNN00007855 - W'YNN00007867, \VYl\TN00007868 -

vVY"NNU0007869, \VYNN00007871 - ~lYNN00007877, \VYNN00007879 - WYNN00007880,. 

\V'Y1'-JN00007881 - \V'tNN00007882, \VYNN00007883 - \V1.'N'N00007884, WYNNOOU07885 -

\VYNN00007885, WYNN00007R86 - W~{NN00007897, \VYNN00007898 - WYN'N00007905, 

\VYN:N00008084 - WYNN'00008185, Vv''lNN00008242 - vVYl\1N00008343. \\l'('l'J'N00008740 -
~ . ' '' ~ ' ' ' - ' . 

WYt'fN00008740, \VYNN00008741 - v\lYNN00008742, Vt'"iNN00009377 - WY1\1N00009379, 

\VYN-N00009381 - \V\'NN00009384, \VYNN00009503 - vVY1\1N00009504, \iVYNN00009661 -

\VY-NN-00009662, WYNN00009663 - W'r'NN00009666, \V'lN1\J00009667 - WYNN00009670, 

~lYNN00009714 - \VYNN-00009717, Vv'YNN00009718 - VlYNN00009719, 
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l IJiscovery is continuing, and \~lynn Resorts reserves the right to supplelnent this response 

,.., 
1. as discovery c;ontinues. 

" 
,, 
.) REQUEST FOR PRODUCTION Nf). 6: 

4 ,All docu1nents fro111 April 21, 2000 to present concerning, including but not limited to all 

5 co1rununicat1ons with, Chu Sai Cheong, Jose Vai Chi "Cliff" Cheong, John Cnnvford, Li Tai 

6 Foon, Ed1nund J]o, Ho I-Io, La\Nrence Flo, Stanley Ii:o, \VHson l(vvan, Yany K'wan, J)arryl ''Daxn 

7 Turok, and Chi Seng \Vong, and each perso11's agents, representatives, associates, attorneys, and 

8 
I 

all other persons acting or purporting to act on each person's behalf or under each person1s I 
9 cQntroL 

10 RESPONSE 1'() REQlJES0f Ji'OR PR()DlTCTION NO. 6: 

1 1 W'ynn Resorts obje.cts to this Request on the fQllowing grounds: (1) it seeks 

1 ') .:. 
1 non~discoverable/irrelevant docun1ents not related to the subject nrn.tter of this action and/or the 

13 cJaiins or defenses asserted in this action, in that it seeks "[a]Ll docun1ents .. , concerning'' a list of 

14 t\velve individuals unconnected to ai1y allegation, clairn, or defense in this action, and thus is 

15 
l 
l . . . . 

unduly burdenson1e and not reasonably calc1i1ated to lead to the discovery of adn1issibie evidence 

16 in this action; (2) it is vague and overly broad in that it seeks "[a]H docun1ents concerning" the. 

17 t\.:velve individuals; (3) it constitutes a fishing expedition unrelated to this action; and (4) is 

18 objectionable to the extent it calls fbr docun1ents protected by the attorney-client privilege, 

19 con1111011 interest privilege, and/or the •.vork prQduct doctrine. 

20 In light of the foregoing, \Vynn Resorts will not produce docu1nents in response lo this 

21 Request u11less and until Defendants dernonstrate its purpo1ted discoverability in this action 

')'1 ..... ~ and/or obtain a court order cornpelling the production. Discovery is continuing, and 

23 I \Vynn R.eso1ts reserves the dghtlo supplen1ent this response as dist:ov1;.~ry continues. 
l 

24 ! · llE()Ul~S1' FOl< PllODlTCTION NC). 7: 

25 l\ll documents frorn April 21, 2000 to present ' concerning the Cotai I~and 

26 De·velopn1entCo. Ltd,, C:on1panhia de Entretenimento e Investin1ento Chinese Lhnitada, 

27 Palo IZeal Estate Developrnent Co,, Ltd., \Vynn Cotai I-folding Co., Ltd,, Cotai Partner, Ltd., and 

28 'Tien Chiao Entt.~rtaitu11ent & Investinent Co. Ltd., and each entity's predecessors, successors, 

l4 
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parents, subsidiaries, divisions or affiliates, and their respective current and fbnner owners, 

shan.~holders, n1en1bers, officers, directors, agents, attorneys, accountants, etnployees, partners, or 

otht~r persons occupying sitnilar positions or perfonning shnilar functions, and all other persons 

acting or purporting to act on each entity's behalf or under each entity's control. 

RESPONS.E TO REQlJEST FOl{ l)llOJ)UCTlON N<J. 7; 

\Vy.nn Resorts objects to this Request on the Jollovling grounds: ( 1) it seeks 

non-discoverable/i1i-elevant doeun1ents not related to the subject 1natter of this action and/or the 

\.~lai1ns or defenses asserted in this action, and is thus not reasonably calculated to lead to the 

discovery of adrnissible evidence in this action; (2) is unduly burdensoine since this Request is 

. duplicative of other requests herein (e.g., 1lequest No. l(D)-(G)); (3) is vague, arnbiguous, overly 1 . I 
l 

broad, harassing, unduly burdenson1e, and unintelligible in that it seeks 11 [a]U docurnents ... l 

I 

concerning" a list of several entities, relates the entities to no allegation, ciailn, or defense, and 

then fol !ov,rs it by a \.Vide-s\veeping list of '1each entity's predecessors, successors, parents, 

:-;ubsidiaries; divisions or affiliates, and their respective current and former ovv11ers, shareholders, 

ine1nbers, officers, directors, agents, attorneys, accountantsi en1ployees, partners, or other persons 

occupying siinilar positions or perfonning sin1ilar functions, and all other persons acting or 

pu111orting to act on each entitis behalf or under each entity's control~" asswning that 

\Vynn Resorts vvould be aware of any and all such entities, persons, divisions, n1en1bers, etc.; 

(3) it is unduly burdenso1ne to the extent it seeks docurnents already in ])efendants' 1jossession, 

custody, and control; and (4) to the extent this Request seeks docu1nents froln 

Wynn Resorts (l\1acau) S.A., a 11011-pa1iy to this action, a Rule 34 request is insufficient to co1npel 
l . . . .. • . . ! the produetion of this third-party's records and J)efendants are required to follovJ the appropriate 
! 
. ! legal processes to co1npeI the records ofa third party. 

. I In light of the foregoing, Wynn Resorts \:viH not produce docun1ents in response to this 

• 1 Request unless and until IJefendants de1nonstrate its purported discoverabllity in this action 
l 
l 

'and/or obtain a court order con1pelling the ptoduction. TJiscovery is continuing, and 

\Vynn Resorts reserves the right to supplen1ent this response as discovery continues. 
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REQlJEST f()R PRC)DUC:J'I(lN NO. 8: 

A.H docun1ents fl·on1 April 21, 2000 to present concern1ng Wynn's visits to China, 
I 

I including but not lin1ited to all doc1nnents concerning: 

. I /\. Any visits ir1itially plar1ned, but later cancelled or postponed; and/or 
. ' I 

B. 1\ny use of \Vynn Resorts' corporate plane or \1'/ynn's private plane. 

Rl~SPl1NSE TO REQlJES'f FOR PRODUCTION NO. 8: 

\.Vynn Resorts objects to this R_equest on the tl'JIIO'\ving grounds: (l) it seeks 

non-discoverable/irrelevant doctnnents not related to the subject rnatter of this action and/or the· 

clai1ns or deft~nses asserted in this action, and is thus not reasonably calculated to lead to the 

discovery of ad1nissible evidence in this action; (2) it is overly broad in ti1ne and scope, and 

unduly burdenso1ne because it asks for aH of lvfr, \Vynn's travel records (planned, cancelled, and 

· postponed) to and fron1 China fron1 2000 to the present, unrelated to any allegation, claiin, or 

defense in this action; (3) it is a fishing expedition intended to annoy and harass; and (4) to the 

extent this Request seeks records other than those of the Co1npan.y, this Request is not properly 

directed to \Vynn Reso1ts, 

In light of the foregoing, \Vynn R_csorts \viH not produce docume.nts in response to this 

Request unless and until Defendants de1no11strate its purported discove.rability in this action and, 

if there is a properbasis fhr discnverability, narrows the scope of the Request accordingly and/or 

I)efe.ndants obtain a court order co1npeUing production. Discovery is continuing, and 

\Vynn Rescn'ts reserves the right to supple1nent this response as discovety continues. 

RE<)UEST FOR PllOJJUCTJ()N NO. 9: 

t\lJ docu1nents concerning the financial (.:ontributions 1nade by .Aruze to \Vynn Resorts 

and/or Valvino Lan1ore, LLC, including but not Iirnited to all docu1nents concerning the inanner 

in which Vlynn, \Vynn Reso1is, or Valvino Lan1ore, LLC spent the $120 1nillion contributed by 

1\ruze to Valvino La111ore, LLC in April 2002. 

HESP(lNSE '[OllliQUEST FOR PRODliCTlON NO. 9: 

Wynn Ilesorts objects to this Request on the follo-vving grounds: (I) it seeks 

non-discoverable/irrelevant docun1ents not related to the su~ject 1natter of this action and/or the 

!6 
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clai1ns or defenses asserted in this action, and is thus not reasonably caiculated to lead to the 

discovery of ad1nissible evidence in this action; (2:) it is unduly burdenso111e because it seeks 

docun1ents and infonnation unrelated to any claitn or defense in this action; (3) it is a harassing 

fishing expedition; ( 4) is unduly burdensome to the extent it seeks docun1ents already in 

Defendants' possession through the \\'Tit proceeding or this action, and/or seeks docu1nents already 

•in Defr~ndant's possession \Vithout regard to these proceedings; (5) is objectionable to the extent it 

calls for documents protected by the attorney-client privilege. 

Subject to and \.Vithout waiving said objections, \Vynn Resorts responds as follo~'s'. 

Please refer to docurnents previously produced and identified as WYNN000077-'NYNN000096, 1 
l 

\VYNN000097-V,Ty'N-N000106, WYNN000651, 'Y'lYNN000652, \V'i~1N00065J, \VY'l\JN000654, I 
' 

\V'l1~1N000656- Vv'YNN000664, \V'tNN000665, \,V17NN000666, 'NYNN000672, 

\V-.iNN000673, \VYNN000676, \VYNN000710, and \Vx'N'N00071 l-\\1'{NN000713. 

•I Please also refet to documents disclosed and produced concurrently here\.vith, identified as 
I 
' \VYNN00006676 - \VYI\'N00006735, \VYNN00008602 - W'YNN00008603, \VYNN00008604 -

W\'NN00008610, WYNN0000861 l - Vv'YNN00008619, WYNN00008620 - "WYNN00008625, 

vVYNN00008626 - VlYNN00008630, \VY1'IN0000863l - \V"'{NN00008632, WYNN00008633 -

\VYNN00008639, \VYNN00008640 - WYNN00008644, vVY-NN00008645 - WYNN00008647, 

WYNN00008648 -- Vl\7N'N00008650, WYNr-..J0000865 l - \:V'YNN00008657, \VY'NN.00008658 - . 

\\TYN1'1"00008667, Wl'.'NN00008674 - VlYl\1N00008674, \VYNN00008677 - \VYNN00008678, 

WY1'IN0000868 l - WYNN00008684, V/YNN00008685 - \VYN-N00008706, \VYNN00008707 -

\V1'NN00008712, "\Al'\'l\TN00008713 - \V\'NN00008714, \V\7NN00008715 - WYNN00008722, 

\VY-NN00008723 - \V\'N1'J00008726, \VY1\TN00008727 - WY'N1\J00008728, \VYN'N00008729 -

23 I WYNN00008729, \VYNN00008730 - WYNN00008731, \V'lNN00008738 - WYNN00008739, 

24 l WYNNOU008747 -- \V\'NN0000874,8, \VYNJ\J00009191 - \h''\'NN00009195) \VYN'N00009196 -
I 

25 \VYNN00009l97, \V'tNN00009198 - vVYNN00009198, WYN~N00009251 - WYNN00009257., 

26 \VYNN00009283 - \VYNN00009283, \VYNN00009326 - Vil\'NN00009326, \VYNN00009342 -

27 \VY1'JN00009342, \VTh1N00009362 - \VYt\TN00009362, \VYNN00009363 - WYNN00009364, 

28 WYNN00009365 - \VYNN00009368, \VYNN.00009571 - W\'NN00009574, \VY:NN00009580 -

17 
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\iVYNN00009585, \V)"NN00009603 - \V'Y'NN00009604, WYNN00009605 - VlY'N'N00009606, 

\VYNN00009607 - \VI'~00009607, \\1YNN00009608 - \iVYN'N00009612. 

Discovery is continuing, and \Vynn Resorts reserves the right to supplen1ent this response 

as discovery continues. 

REQUEST FOR PRODUCTION N(). 10: 

A.ll documents concerning the financial contributions of Baton Asset Fund to 

\Vym1 Resorts and/or Valvino Latnore, LLC. 

Rl~SPONSE TO REQUEST FfJil PR()J)OC]'ION NO. 10: 

\Vynn Resorts objects to this Request on the f0Uov1ing grot,inds; (1) it seeks 

non-discoverable/irrelevant docutnents not related to the subject n1atter of this action and/or the 

c1ai1ns or defenses asserted in this action, and thus is unduly burdensome and not reasonably 

calculated to lead to the discovery of adn1issible evidence in this action; (2) it is a harassing i 
l 

. ! fishing expedition; (3) is unduly burdensoine to the extent it seeks docun1ents already in 
j 
Defendants1 possession through the writ proceeding or this action, and/or seeks docu1nents already 

in Defendant's possession \vithout regard to these proceedings; (5) is objectionable to the extent it 

calls fl)r docurne:nts protected by the attorney-client privilege. 

Subject to and vvithout vvaiving. said objections, W'ynn llcsorts responds as follows: 

Please refer to docwnents prt:'l"iously produced and ide11fified as \V\'NN000077· \iVYNJ'.H)00096, 

WYNN000097-·\VYNNOOO 106, \iVYNN00065 l, VlYNN000652, \V'{NN000653, \\l\'NN000654, 

VvYN-N000656-WYNN000664, \\P{NN000665, \VYNN000666, \VY1\1N000667, \iVYNN000668, 

\.VYNN000674, \V'YNN000675, and \\l\'NN000676, 

22 1 Please also refer to docurnents disclosed and produced concurrently hete\vith, identified as 

I 23 l \V'{NN00006676 - \¥1'NN00006735, \VYNJ'.100008620 - \VYNN00008625, WYNN00008626 -

24 , ! \Vx'NN00008630, Vv''lNN00008631 - \iVYNN00008632, WYNN00008633 - WYNN00008639, 

25 \\1YNN00008640 ·" \N''i'NN00008644, \VYNN.00008648 - \¥YNN00008650, \VYNN00008651 -

26 W'YNN00008657, \VYl\IN00008658 " \VYNN00008667, VlYNN00008675 - W'YNN00008676, 

27 \\TYNN00008679 - \VYNN00008680, Vv'YNN00008681 - WYNN00008684, WYNN00008685 -

28 W'lNN00008706, \VYNN00008707 - '\VYNN00008712, \VYNN00008713 - WYNN00008714, 
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\\lYN'N00008715 - \V'/NN00008722, WYN"N00008723 - \VYNN00008726, W\'NN00008729 " 

WYNN00008729, \VYNN00008747 - \~TYNN00008748, W'YNN00009191 - \V\'NN00009195, 

WYNN00009196 - \VY1"TN00009197, \Vx'l'\TN00009l 98 - \V\l'lli00009198, WYNN00009251 -

\VYNN00009257, \VYN'N00009283 - WYNN00009283, VlYNN00009326 - V\FYN1'-J00009326, 

WYNN00009571 ·- W\'NN00009574, Wx1'IN00009580 - \VThTN00009585, \VYNN00009603 -

\VY1..JN00009604, WTh1N00009605 - VVYNN00009606, WYNN00009607 - WYNN00009607, 

vVYNN00009608 - W'\7NN00009612, WThTN00009613 - \V'{NN000096 l 4. 

Discovery is continlling, and Wynn Resorts resetves the right to supplernent this tesponse 

as discoverv continues. -
REQUEST .FOll PRODUC1'ION N0.11: 

A_U books and tccords for \Vynn Resorts andior \ 1alvino Lmnote, LLC for the years 2000 

to 2002. 

RESPONSE TO REQUES'T FOR PRODlTCTION NO. 11: 

Wynn Resorts objects to this R.equest on the follo\ving grounds: (l) overly broad and I 
l I unduly burdensoine in that it seeks "[a]H books and records 11 for a t\.vo-year period unlhnited in ' 

' I scope or subject matter ~n1d therefore not reasonably calculated to lead to the discovery of 
' 

adn1issible evidence in this action; (2) the tent1 "books and records" is vague, ambiguous, and 

I undefined, requiting speculation <ts to its intended ineaning; (3) is unduly burdcnso1ne to the 

• j extent it se.eks docun1ents already in Defendants' possession through the -..vrit proceeding or this 
j 
' 
• j (lction, and/or seeks doc.u1nents already in Defendant1s possession \.vithout regard 1.o tlR~se 
I 
I 
I proceedings; (4) is objectionable to the extent it calls for documents protected by the 

attorney-client privilege, 

Subject to and without \Vaiving said o~jections, \Vynn Reso1ts responds as follo'.-vs: 

Please reter to docun1ents previously produced and identified as W'Yl'\TN00000l-WYNN000003, 

\:VYNN000004-\iVYNNOOOO 17, WYNNOOOO l 8-WYNN000059., WYNN000060-\:VYNN000063, 

WY'NN000064-\.VYNN000066, \VYNN000067-W'{NN000071, WYNN000072-WYNN000073,. 

\7•1YNN000074·-Vv'YNN000076, \VY1'fN000077-vVYN"N000096, WYNN000097-VvYNNOOO 106, 

Vv'YNN000107-\VY1\TN00011 l, \\1YNN0001 l2-\:VYNN000115, \VYNNQ00174-\VYNN000183, 
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1 \VYNN000230-

2 \V'Y'NN000289, 

\VYNN000233, 

\VYNN000290-

\VYN.N000234-\V\1'!~000278, Vl'tNN000279-

WY'NN000291 
. ' \V'lNN000292- \VY1'1'N0003 05, 

3 \VYN'N000306- WYNN000309, VvrYJ\fN000310-WYNN000321, WThTN000322-\VYNN000336, 

4 \\l'\'1\1}\)000354-

5 . vVYl\1N000374, 

WYh1N000359, 

\VYNN0003 75-

WYNN000360-~ 

WYNJ'>~000389, 

WTh'N000363, WYNN000364-

\VYNN000390, \VYNN000590-

6 
,..., 
I 

8 

9 

10 

1 1 

12 

13 

14 

15 

16 

17 

18 

19 

WYNN000602, 

\VYNN000647-

\VYNN000603-

\VYNt\J00065 0, 

'\~F'TNN000636, 

WYN'N 000651-

WTh'N00063 7- \VYNN000639, 

vV\7NN000654, Vv'YNN000655, 

WYNN000656- \VYNN000664, \'>1YNN000665, \VY.i..JN000676, \V-Y'NN000677-VtYNN000680, 

\VYNN000681,WYNN000682- \V\~N000686, \V'i/NN000687, \VYNN000710, \V'i'NN000714-

\.VYN~000748, 

\VYNN000758-

V\TYNN000749-WTh'N000750, 

\VYNN000768, \VYNN000769-

\VYNN000751-

\VYNN000770 . - ~ 

VlYNN000757, i 
I 

W'i'NN000771-' 

\VYNN000772, and \\T\~000773- WYNN000776. 
! 

. ' 
' 

Please also refer to docutnents disclosed and produced concun'ently herev1ith, identified as 

vVYNNOOQ04635 - \VYNN00004635, \\'YNN00004636 - \VYNN00004636, WYNN00004637 -

\VYN1'I00004637, Vv'Th1N00004642 ·· \V't1\1N00004642, \VYNN00006524 - VVYNN00006586, 

\VYr\J'N00008604 - WYNN00008610, W\7NN00008620 - \VYNN00008625, \V\~'N00008626 -

\VYNNOOOQ8630, W"YNN0000863 l - \JvTYNN00008632, WYNN00008633 - Vv'YNN00008639, 

\VYNN00008640 - \V'{NN00008644, vVYNN00008648 - WYNN00008650, 'vVYNN00008651 -

\VYNN00008657, WY~NN00008658 -- Vl\7NN00008667, \1./YNN00008668 - \V'\1\TN00008673, 

7() I W\'NN00008674 - \.V):'NN00008674, W'l'NN00008675 - wrYNN00008676, WYNN00008677 -

21 j \VYNN00008678, \V.YNN00008679 - \iVYNN00008680, \VY1\TN00008681 .. WYNN00008684, 
I 
I 

22 WYNN00008685 - \VYNN00008706, \VYNN00008707 - \V'Y~1N00008712, WYNN000087l3 -

23 \V'\'J\TN00008714, VlTh1N00008715 - \V'tNN00008722, \VY1'·iN00008723 - \.\/YI'M00008726, 

24 \VY1'fN00008729 ·· \\1)'N'N00008729, \V"YNN00009151 - \VYNN00009164, \VYNN00009165 -

25 WYNN00009183, \iVYNN00009184 - \VYNN00009190, \VYNN00009191 - \\lYNN00009195, 

'"6 WYNN00009196 - W\''NN00009197, \VYNN00009198 - \V\1-.JN00009198, W'"lNN00009251 ~ L) 

27 \VYNN00009257~ \.VTh1N00009258 - \VYJ\<'N.00009261, \VYNN00009262 - \VYNN00009265, 

28 'IA'YNN00009270 - \V\'NN00009273, VllYNN00.009274 · WYNN00009282, Vl7YNN00009283 ~ 
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\V11'<'N00009283, VIYN~00009284 - \VYNN00009297, \VYNN00009298 - Vv'YNN00009316. 
' . . . ·' 

\VYN~00009317 - WYNN00009323, WYNN00009324 - \VYNN00009325, \VYN-N00009326 -

WTh'N00009326, \.VYNN00009327 - WYNN00009337} WYNN00009338 - WYNN00009341, 

V./YNN00009342 - Vv"YNN00009342, \Vx'NN00009343 ... \VY1\TN00009345, \VYNN00009362 -

\VVNN00009362, \.VY1\1N00009365 - W\'NN00009368, W''r'NN00009405 - \VYNN00009405, 

WYNN00009406 - WYNN00009408, \VYNN00009409 - WYNN00009410, WThTN000094ll -
I 

V/YNN00009412, WThTN00009413 ... \VYNN00009413, \VYN-N00009414 - \VYNN00009415, I 
I 

vV'\'NN00009416 - W'Y'NN00009418, WYNN00009419 -· Vl'{NN00009420, \VYNJ\J00009421 - I 

W'tNN00009422, W''lNN00009423 - \V\'NN00009427, W'{Nl\J00009428 - \V~fNN0000943 l, 

\VYNN00009432 - \\lr'NN00009432, \\i'YNN00009433 - WYNN000094-35, \VYNN00009505 -

\VYNN00009529, WYNN00009530 - \\1YN:N00009539i \VYNN00009540 - \VYNN00009552, 

\,\/YNN0000957 l - \\lYN-N00009574, Vl\'N-N00009575 - \V.'iNN00009577, \V'lNt,I00009578 -

\f\TYNN00009578, \VYNN00009579 - \VYNN00009579, \'Vx1\TN00009580 - W'tNN00009585~ 

\V\'NN00009586 - \VYNN00009587, \\l\'NN00009588 - \VYNN'00009600, \VYNN00009607 -

WYNN00009607., Vi/YNN00009608 - \\t\'NN000096 l2 . 

Discovery is continuing, and Wynn Resorts reserves the right to supplen1ent this respo11se 

as discovery continues. 

REQlJEST FOR PRCJI>Uf~Tl(lN NO. 17: 

AH docun1ents concerning any resolution to preclude Wym1 or Vlynn R_eso1ts tl'om 

developing casino projects in the Philippines by the House of Representatives of the Philippines 

or any other (1oven1n1ent Official of the Philippines. 

RESPC)NSl-:, 'ff) R~~QUES1' F01l Pllf)l)lJC'TION NO. 12: 

\Vynn Resorts objects to this Request on the .fi)llovving grounds: (1) it seeks docun1ents 

and infonnation not reasonably calculated to lead to the disc:-overy of ad111issible evidence; (2) it is 

unduly burdenson1e because it seeks docun·1ents in the posst;ssion, custody, and control of 

Defendants and/or a third party; (3) it is propounded \Nith an in1proper purpose to annoy and/or 

harass; and (4) it is overly broad in tln1e (i.e., seeks documents outside the scope of the relevant 

tilne). Subject to m1d \<vithout vvaiving said objections, \Vynn Resorts responds as follovvs; 

21 
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1 \Vynn Resorts is presently una\vare of any responsive docun1ents not othenvise privileged or 

2 protected. Discovery is continuing, and \~lynn Resorts reserves the right to supplernent this 

3 response as discovery continues. 

4 Rli~QllES'r FOR P_ROI>lJC'.'fION NO. 13: 

5 1\ll documents concerning Defendants' business plans and al'..;tivities in the Philippines, 

6 including but not litnited to all docu1nents concerning: 

7 1-\. The developn1ent of casino resorts in the Philippines; 

8 B. Conununications involving \Vynn Resorts regarding contl'actors or other 

9 co11strtmtion v.rorkers in the Philippines; 

10 c. The obtaining of any Philippines govenirnental approvals, garning licenses, and/or 

11 concession contracts, for the operation of any casino in the Philippines; 

12 D. The acquisition or potential acquisition of land rights in the Philippines; and~ 

13 E' ,, AJl co1nrnunications involving Defendants, \Vynn Resorts, or Counterdefendants 

14 concerning Defendants' business plans and activities in the Philippines, including but not 1in1ited 

15 to Wynn's lv1ay l, 2008 conference call to stock analysts that is referenced in Paragraph 60 of 

16 . Defendants1 Countt:rclai1n. 

17 llJi:SPONSE TO REQlJEST FOll PRODlJC'fION N<). L3: 

Wynn Resorts objects to this Request on the follo:i,ving grounds: (1) it is overly broad and 18 

19 

20 

unduly burdensorne in tin1e and scope (e.g., "[a]ll docu1nents , .. concerning ... the developn1ent 
1 
' 

22 

23 

24 

26 

27 

28 

of casino resoliS in the Philippines .... 11
); (2) the tenns/phrases "develop1nent of casino resorts," 

nbusiness plans," and 11activities" are undefined, vague, and an1biguous, requiring spec~ulation as 

to Defendants1 intended rneaning; (3) it is unduly burdenso1ne to the extent it seeks ck1cuinents in 

l)efendants' possession_, custody, or control, and/or are part of the public don1ain (e.g., SEC 

filings), rnaking tbe1n as easy for Defendants to obtain; (4) it seeks docurnents protected by the 

Httorney-client privilege, conunon interest privilege, and/or the •vork productdoctrine. 

Subject to and \vithout \.Vaiving said objections, Wynn R.eso1i.s responds as follo\vs: 

\Vynn Resorts responds as follo\vs: Pleaserefer to docJ,.1n1ents previously produced and identified 

22 

I 

PA001298



0 

1 as \.VY1'1NOO 13 96-\V '{NNOO 1401, W1'NNOO 1402-\Vr'NNOO 1404), \\ly''.Nl..JOO 1540-

2 \VYNN001$86, and \~F\'NN001587-\VYNN003066. 

3 Please also refer to docu1nents disclosed and produced cot1currently herevvith~ identified as 

4 \VYNN00003834 - \V\7NN00003834, Vv'Y.NN00003835 ~ Vl1'NN00003836, WYNNOOOOJ837 -

5 ·I \V'i7NN00003837, W'YNN00003840 - WYNN00003840, \.VYNN00003841 - \VYNN00003842, 
l 

6 \VYNN00004894· - W\71\1N00004895, \VYNN00004896 - \VYNN00004896,. \V'lNN00004897 -

7 \VYNN00004898, Vl'lNN00004899 - W'\'NN00004907, \.VYNN00005606 - \llY.NN.00005606, 

8 \VY1'1l\J00005607 - \VYNN00005607, \V-YNN00005608 - \VYNN00005609, \VYNN00005622 - . 

9 \\1YNN00005638, \V'Y'NN00006842 - WYNN00006844, \VYNN00006998 ~ \V'l7NN00006999, 

10 WYNN00008740 - WYNN00008740, V/ThTN00008741 - WYNN00008742, WYNN00008747 ·-

~ 11 \VYN-N00008748, W'tNN00008749 - \V\r .. H~00008750, \V'i'NN0000875 l -· Vv'Y1\TN00008763, 
t:: 
t;•°' 12 \VYNN00008778 - W\-'J\ll\l'00008790, \VYNN00008802 - \V'YW\f00008802, WYNN00008804 -

'' "'-0 .......... ;.>- ~-.: 

~<~ . 
ii ;ic-o 13 \~TYNN00008804, V./Y1'IN00008805 - \VYNN00008805, V•/"YNN00008845 - WYNN00008845, 
µ.! ~ ~ u ~ }.--C 

05~ ~ 14 I \VYNN00008846 - \Vl:'NN00008852, \VYNN00008853 - \V'i'NN00008854, WY"NN00008855 -
~Cl),~ 
..,;:; (J~ ;z l 
~ G 0 15 ! \VYN-N00008856, WYNN00008857 - \VYNN00008859, VlYNN00008861 -· W\1\TN00008878., 
;z :;;i ;j I 
4:I; u~ I 
~ ~;;, 16 l \VYNN00008883 - W\"N"N00008883, \.VYNN00008884 - Vi/YNN00008884, vVYNN00008885 -
j3.... <-..J 

S$"-~ 
§g . 17 \VYNN00008887, \VYN.N00008888 - WYNN00008888, W\1NN00009023 - \VYNN00009040, 

'" co 
~ I 8 Vv'Th1N00009041 - VlYNN00009042, \VYNN00009043 - \Vl'1'<1N00009045, \V"Y"NN00009046 -

19 \VYNN00009048, \VYNN00009049 - \VYNN 00009051, \VYNN00009052 - WYNN00009052, 

20 \VY1\1N00009369 - Vl/YNNOOOQ9370, WYNN00009375 - \VY1'Jf..T00009376, WTh'N00009483 -

21 \V''t1\TN00009484, \VYI\JNU0009503 - \V-'r'NN00009504, \VYNN00009634"' W'i'N1\J{)0009636, 

22 f)iscovery is continuing, and \Vynn Reso1ts reserves the right to suppletnent this response 

23 as discovery continues, 

;4 REQUEST FOH. PRODlJCTION NO. 14: 

25 All docurnents concerning vVynn's visits to the Philippines fron1 2000 to the present, 

26 including but not litnited to au docu1nents concerning: 

27 A, \Vynn's visit to the Philippines in 2010 referenced in Paragraphs 72 to 74 of 

28 Defendants' Counterclain1; 

23 

PA001299



1 B, Any visits initially planned, but later cancelled or postponed, including but not 

2 lin1itcd to a ineeting 'tvith the President of the Philippines, Benigno Aquino III; or 

C, A .. ny use of \Vynn Resoiis' corporate plane or Wynn's private plane. 

4 llESP()NSE TO llEQUEST FOR PRODUC;TI<)N NO. 14: 

5 vVynn Resorts objects to this Request on the following grounds: (1) subsection (C) is 

6 overly broad and unduly burdensorne, not related to any chliln or defense in this action, and seeks 

7 · docurnenls and infr)rmation not reasonably calculated to lead to the discovery of adrnlssible 

8 evidence in tl1is action; (2) is unduly burdenson1e because it seeks docurr1ents in the possession, 

9 custody, and control of !)efendants {\Vho planned the trips referenced in the request); (3) seeks 

10 

11 I 

I 
docun1ents protected by the attorney·client privilege, con1111on interest privilege, and/or the \Vork ! 

l 
' 

product doctrine. 

12 In light of the foregoing, W'ynn Resorts statt~ that it -vi1ill not produc.e any docun1ents in 

13 . 
1 
response to subpart C of this llequest unless arl.d until l)efendants de1nonstrate its purported 

I 
14 · 1 discoverability in this action and/or obtain a court order ccnnpelling the production. 

l 
15 Subject to and \vithout \vaiving said objections, and 1Nith respect to subparts A and .!3 only, 

16 \Vy11n Resorts responds as follows: Please tefer to docurnents disclosed and produced 

17 conctnTently he.re\Vith, identified as fo1lovvs: \lv'YNN00004 57 5 WYNN00004575, 

19 \VYNN00006893, \V"iNN00006898 - \VYNN00006898, WYNN00006899 - \VYNN00006899, 

20 WYN-N00006900 - \.VYNN00006901, \V'lNN00006902 -- W'l''NN00006904, \VYNN00006905 -

21 \VYNN00006905, \.VYNN00006907 - \V'{NN-00006908, \VYNN00006909 - \V'YNN00006909, 
I 

22 1 \VYNN00008843 - \VYNN00008843, V/YNN00008844 - \.VYNN00008844, WYNN00008879 -

23 I \VYNN00008880, \V\7NN00008881 - \~T\''NN00008882. 
24 Discovery is continuing, and \Vynn Resorts reserves the right to supplen1ent this response 

25 as discovery continnes. 

26 

28 
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14 

15 

16 

17 

18 

lIBQUES'f FOll PROI)UCTION NO. 15: 

I 
' 

I\11 documents concerning any payments, benefits, and gifts allegedly n1ade by Defendants 

! 
! to fonner or OUtrent n1embers of P1\GCOR, incJuding but not H1nited to an documents 
I 
I 
I 
I ' i concerning. ; 
I 

I 
·! A ' .. ,A(l vfaits allegedly 111ade to \:Vynn I'v1acau and V/ynn Las \legas by fonner or 

current persons associated or affiliated with PA.GC'.OR, including all alleged expenses incurred by 

any such officials, including any guests acco1npanying the officials, during any such visits; 

B. The authorization of alleged payrnents, benefits, or gifts to fi)rn1er or cu1rent 

P.A.(}C()R en1ployees and officials; 

C. .Any disciplinary action taken against any forn1er or current e111ployee .of 

V./ ynn Resorts, \Vynn f'v1acau, or \Vynn Las Vegas for alleged pay1nents, benefits, ~~nd gifts 

provided to tenner or current Pt'\GCOR en1ployees and ofiicials; and 

D. All receipts or records of expenses incurted andior an1otints paid by any person 

affiliated \Vith P/\GCOR at 'v\Tynn Resorts prope1iies, including but not liinited to \Vynn Ivlacau 

properties. 

. R:l!:SPONS.E 'I'() REQUES'I' F'ORJ>RODUC:TION NO. 15: 

Wym1 Resorts objects to this Request on the fhllovving grounds: (l) to the extent it seeks 

docun1ents related to ;.~ny visits of individuals "associated" ot BaffiJiated" \Vith PACrCOR. other 

19 than those that consisted of hnproper gifts or benefits of l)efendants and that \Vere the subject of 
. l 

20 I the Freeh Report, the Request seeks docu1nents not relevant to the subject nlatter of and clahns 

21 and defenses in this litigation, and it is not reasonably calculated to lead to the discovery of 

72 adn1issible evidence; (2) it is vague, ~imbiguous, and confusing as drafted. Fol' instance, in 

23 Section {B), the terrn "authorization" is vague and arnbiguous, seen1ingly in1plying that 

24 Vv'ynn Resorts, \Vynn Macau, or Wynn Las Vegas '\n.ithorizedj1 Defendants' pay1nent of benefits 

25 to fonnet or current tnernbers of PLt\.GCClR. i\s another exan1ple, Section (C) see1ns to i1nply that 

26 Defendants1 bad acts 1-vould result in disciplinary action on vVynn Resorts1 e1nployees; (3) it is 

27 vague and overly broad in that it seeks "[a]H docu1nents ... concerning" an ambiguous list of 

28 "fot1ner and current .P A.GCC)R. officials," hnposlng on \iVynn Resorts the tasks ~)f defining \Vho 

25 
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1 the list of these p1.~ople may be; (4) it is unduly burdenson1e to the extent it seeks docun1ents in the l 
2 possession, custody, or contTol of Defendants a11d/or third parties; (5) it seeks docuinents 

3 containing personal intb1111ation of third parties protected by the N1acau Personal Data Privacy 

4 £\ct; (6) the tern1s 1'benefits, 11 "gifts," and ''authorization" are vague, ambiguous, and undefined, 

5 causing speculation as to Defendants' intended 1neaning~ (7) it is und1Jly burdenson1e to the extent 

6 it seeks n.~cords in the possession, custody, <ind conttol of a third party, nan1ely Freeh Sporkin i -
7 I n/k/a Pt.~pper IIan1ilton, fro1n \.vhon1 Defendants could and should seek to obtain docurnents not 

! 
. ! 

8 · 1 othervvise privileged or protected directly and vvith less expense and less burden; and (8) to the 
I 
I 

9 extent this Request seeks docun1ents fro1n vVynn R.esorts (f'v1acau) S,!\., a non-party to this action, 

1 Q a Rule 34 request is insufficient to cornpel the production of this third-·party's records and Okada 

11 is required to follo'N the approp1·iate Iegal processes to con1peI the records of a third party, 

l2 Subject to and without \va.iving said objections, Vv'yn11 l{esorts responds as follo\vs: 

Pli.:;ase refer to docurr1ents previously produced and identified as W'tNN001540-WYNN001586 

and \VYNN001587-\V'i'NN003066. 

Please also refer to docu1nents disclosed and produced concurrently hen.~\vith, idt.~ntified as 

\~TYNN00003834 - \.VYNN00003834, \\TYNN00003835 - WYNN00003836, WYNN00003837 -

\VYNN00003837, \VYNN00003838 - \Vl:'NN00003839, \\l''lNN00003840 - WYNN00003840, 

\\TYNN00003841 ~. \\1YNN00003842, \\''lNN00004556 - \V'lNN00004557, WYNN00004558 -

\VYNN00004558, WYNN00004559 - \V\'1\.TN00004560, \V'Y'NI...:J00004561 - WYN"N0000456l, 

\~TYNN00004568 - \VYNN00004573, \\1\'NN00004574 - \V'YNN00004574, W'YNN00004575 -

\\TYNi\!00004575, 'vVYNN00004576 - W'lNN00004593, \V'Y'NN00004594 - WYNN00004597, 

\\TYNN00004863 - \VYNN00004874, \VYNN00004877 - 'NYNN00004888, W'YNN00004889 -

\VYNN00004891, \VYNN00006427 - Vv"\'NN00006438, \VYNN00006737 - WYNN00006738, 

\VYNN00006739 - \VThTN00006740, \V'y'NN00006742 - WThTN00006760, \VYNN00006761 -

W\'l\1N00006779, \VYNf'.~00006781 - W'YNN00006799, WYNJ'.J00006800 - \V'lNN00006818, 

W'YNN00006823 - W\'N'N0000684 l, WYNN00006842 - \V'i'NN00006844, \\1YNN00007969 -

\VYNN00007969, \V\'N""N00007970 - Y.lYNNQ0008033, VVYNN00008065 - \VYNN'00008065, 

26 
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1 V/%~00008066 - WYNN00008082, WYNN00008351 - \VYNN00008396, \:VY1\TN00008464 -

2 \VYNN00008524, ~r'fNN00008905 ~ \VY-NN00008909. 

3 Discovery is continuing, and Wynn Resorts reserves the right to supple1nent this response 

4 as discovery continues. 

5 ! llE()lJES'l' FOR PRODlTC~TION NO. 16: 

6 · 1 1\U docun1ents conce111ing all city ledger accounts kept by \iVynn Resorts, \Vynn Iv1acau, 
' . 

7 and \Vynn Las Vegas, including but not 1i1nited to all docurnents concerning: 

8 A. AU staternents for the TJniversal City Ledger i\ccount, Aruze City Ledger Account, 

9 or any other city ledger account ass~1ciated with Defendants; 

10 

1 I 

12 

13 

14 

15 
! 

B. The 36 alleged instances of pay1nents, benet1ts, and gifts provided to Philippine 

Ciovern1nent ()fficia!s alleged in Paragraph52(b) of the Co1nplaint and pages 20 through 22 of the 

Freeh Report, including but not limited to all receipts or records of <111 charges incurred by the 

alleged beneficiaries listed in the Freeh Report; 

C. 1\11 payn1ents, benefits, and gifts allegedly provided to Korean Ci-overnment 

()fficials at \i\lynn IV1acau and \Vynn Las Vegas, as alleged in pages 31 and 32 in the FTeeh 

16 I Report; 
l 

J 7 l 

18 

19 

D. .All deposits inade by any of the Defendants to an account controlled by 

\Vynn l:tesorts for city ledger accounts associated v/ith Defendants; 

E. All expenses charged to the lJniversal City Ledger Account, i\ruze City Ledger 

20 1\ccount, or any other city ledger account associated vvhh any of the Defendants; 

21 F. All invoices sent by \Vynn lles<:nts to any of the J)efendants concerning city ledger 

"'? accounts associated \Vith Defendants .. · ,;,.... " 

23 G. .All staten1ents tor city ledger accounts fr)r Vlynn, Vlynn Resorts) or any 

24 Counterdefendant; 

25 I-L .-\ll policies at Wynn Reso11s, Wynn Macau and Wynn Las \.tegas concerning city 

26 ledger accounts, including but not lirnited to restrictions on payn1ents n1ade fl-01n such accounts, 

27 oversight over c.1ity ledger accounts, n1onitoring of irregularities \\'ith respect to city ledger 

28 accounts, and invoices ptovided to account holders; 
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23 
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' I 
I 
' I 

I. Wynn Resorts' :t\.1en1orandtnn to File refen~nced in the Freeh Report in footnote 12; 

and, 

J. Invoices provided to account holders. 

RESPONSE 'fO REQITEST FOR PllODIJCTION- NO. 16: 

Vv'ym1 Rescnis objects to this l:Zequest on the tallowing grounds: (I) it is unduly 

burdenson1e to the extent it seeks docurnents already in J)efendants' possessioh, custody, or i 

· control through this \VXit proceeding and this action; (2) it is overly broad (i.e., unliniited) in tin1e; 

(3) it is overly broad in scope (e.g., seeks ''[a ]11 docu111ents , .. and "[a] 11 statements for city ledger 

accounts for ... Wynn R:esorts ... " and 11 [i]nvoices provided to [all] account holders1
' other than 

the /\ruze and/or Universal City Ledger A.ccounts; (4) it seeks docu1nents unrelated to any clahn 

or defense in this action to the extent it seeks 11 [a]ll docun1(~nts related to , .. " n[a]ll state1nents for 

city ledger accounts for \Vynn, \Vynn Resotts, or any Cou11tetdefendant; 11 (5) it is not reasonably 

calculated to lead to the disco-very of ad1nissible evidence bec(.ruse it seeks inforn1ation and 

docurnents unrelated to any clahn or defense; (6) itis '~harassing fishing expedition; (7) is unduly 

bltrdensorne to the extent it seeks docuinents in the possession, custody, and control of 

Defendants; (8) is unduly burdenso1ne to the extent it seeks records in the possession, custody, 

and control of third parties; nainely Freeh Sporkin nfkia Pepper l·Ian1ilton, fro111 \.Vho1n 

I)efendants could and should seek to obtait1 docutnents not othervvise privileged or protected 

directly and with less expense and less burden; a.nd (9) to the extent this R_equest seeks docun1e11ts 

frorn \Vynn R_csorts (l'vfacau) S.1\., a non-party to this (lction, a H.ule 34 request is insufficient to 

co1npel the production of this third-party's records rind ()kada is required to follow the appropriate 

legal processes to con1pel the records .of a third party. 

Subject to and '>Vithout vvaiving said objections, V/y1u1 Resorts responds as follovvs: 

Please refer to docurnents disclosed and produced concurrently herevvith, identified as 

\VYNN00003205 - \VYNN00003205, \VYNN00003206 -" \Vl:'NN00003206, WYNN00003207 -

WYNN00003207, \>VYNN00003208 - WYNN00003216, \VYNN00003217 - \VYNN00003218, 

vV''iNN00003219 - \V'\lNN00003219, \};.T\1'lN00003220 - WYNN00003261, W\'NN00003262 -

\VYNN00003262, \VYNN00003263 - \~1YNN00003299, vV\7NN00003300 - VvYNN00003300, 
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1 \VYNN0000330 l - \VYNN00003330, \V'l1'lN0000333 l - W'i'~~0000333 l, '\XFYNN00003332 -

2 \'.VYNN00003395, WYNN00003396 - \VYNN00003396, \V'\'NN00003397 - W"\'"NN00003426, 

\,VYNN00003427 - \\TYN-N00003428. WYNN00003429 ~ \VY1\TN00003430,_ Vv'YNN000.03431 -.,, - ' ' - ' ~ '· 

4 WYNT\!00003484, \VYNN00003485 - \\T)7J'.JN00003485, \VYN-N00003486 - W'YNN00003533, 

7 

8 

9 

10 

5 WYNN00003534 - \VYNNOOOOJ535, Vv'YN-N00003536 - Vv'Y'NN00003537, \V\'"NN00003538 -

61 \VYNN00003539, \\l''{NN00003540 - \i\l\'l\lN00003540, W'/NJ\100003541 -· WYNNOOOOJ562, 

\.VYNN00003563 - WYN'N00003582, WYNN00003583 - \V'tNN00003584, \VY1'fN00003585 -

\VYNN00003593, WYf\fN00003594 - Vv'YN-N00003601, \Vxl'<'N0000360J - WYNN00003602, 

W''fNN00003603 - \VY-NN00003608, WYNN00003609 - \V\''NN00003610, \V-Y'r{N0000361 l -

WYNN00003612, \V-~{NN00003613 - \.VYNN000036l9, \V\'NN00003620 - V/YJ\TN00003621, 

\VYNN00003622 - WYNN00003623, \V"t'N'N00003624 - \VYNNOOOOJ629, \VYNN00003630 -

\.VYNN00003672, vVYNN00003673 - \¥Y1'1N00003674, V\T"YWN00003675 - W'YNN00003687, 

\VYNN00003688 - \VY'NN00003689, \V'{NN00003690 - \X/YNN00003698, W'YNN00003699 -

WY:NN00003704, Vv'YN~00003705 - \VYNN00003713, WYN:N00003714 • W'Yl\fN00003723, 

WYN-N00003724 - \VYNN00003724, VlYNND0003725 - WYNN00003727, WYNN00003728 -

\VYNN00003745, V!YNN00003746 ·· \VYNN00003753, WYNN00003754 - \V'tNN00003797, 

\\/YNN00003798 - WYNN00003798, \VYNN00003799 - WYNN00003804, VVYNN00003805 -

\VYNN00003805, \V'YNN00003806 - \V\'N~0000383l, \VYNN00003832 - WYNN00003833, I 

\\lYNN00004574 - \VTh'N00004574, W\''NN00004594 - \VYNN00004597, \VYNN00004778 -

\VYNN0000478.2,, W)"NN00004783 - \V'YNN00004787, WYN-N00004788 - V./YNN00004792, 

\\TYJ'<'N00007908 - Vv'Th'N00007968, WYNN00007969 - WYNN00007969, WY'N'N00007970 - . 

\VYN~00008033, \VYNN00008035 - \VYN-N00008064, \V'r:'l'<'N00008065 - W¥1'i'N00008065, 

\VTh'N00008066 - W'YNN00008082, WYNN00008344 - \VYNN00008345, WYNN00008346 -

\VYN'N00008348, \VYNN00008349 - VVYN-N00008350, \V1'NNOOOOK351 - WYNN00008396, 

\VYNN00008464 - \\tYNN00008524, \VY1\TN00008905 - \\lYNN00008909, \VY1\TN00009436 ~ 

\VYNN00009437, \\l'{NN00009438 - \VYNN00009438, W'Y~N00009439 - W-Y'NN00009442, 

ll 
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r' .) 

14 

1 ~ ) 

16 

17 
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18 

19 
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27 . \Vx'"NN00009443 ~ \VYNN00009445, WYNN00009478 - \VYN'N00009482. 

28 

29 

PA001305



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 
c 
a 1 1 t<:i 
i..<:: 
t 
;:::) 12 :r.1"1'¢' 

,..·, . · ..... \O' 
~ >-i,......, 
-:: ~ °' 13 ~~00 
uj~~ 
tJ~O 
>--< <l'. < 

14 p:::·n.. > 
~ '.J') WJ 
~w;z 

1 Ct; 0 

GJ t:::i ~ 15 ;z ::_1 • . ~ 
~"' v <f ~· w::: 

Vl O> 16 ,_ ::,,; 
~~~ 

~··~) 
0 17 ..,... 
~ 

Pi 
00 
00 18 <''"> 

19 

'JO 

?] 

22 

23 

24 

25 

26 

2.7 

28 

I 

I 
Discovery is continliing, and \Vynn Resorts reserves the right to supplement this response 

l 
l 

I as discovery continues. 
' . 
! 
I l{EQlJES'f FOll. PllODUCTION NO. 17; 
I 

.AH docun1ents fron1 2005 to the present concerning charges for lodging in each of the 

hotel rooms at \Vynn Las Vega.s and \Vynn lV1acau allegedly occupied by any of the PA.COOR 

ot11cials narned in the Freeh Report, including but not li111ited to; 

1\ all records, financial staternents, ~tnd/or logs of charges incurred by guests in those . 

hotel roo1ns; 

B. rates of the hotel roorns at issue at the tilne any charges \Vere incurred; and 

C, a1nount paid by guests for the hotel roon1s. 

flESPONSE TO IIBQUES~f Jl'OR PI-l()l)lJC~I'ION- NO. 17: 

Wynn Resruts objects to this H .. equest on the follo~11dng gtoun<ls: (I) it is unduly 

burdensoJne to the extent it is duplicative of other requests herein (e.g., Request for Production 

No. 15 above); (2) it is overly broad and unduly burdenso1ne to the extent seeks docu1nents 

unrelated to the clahns and defenst~s in this acti6n (Le., it seeks hotel records of an unidentified 

list of individuals regardless of \vhether the stay \Vas paid for by and/or connected to Defendants; 

(3) it seeks docun1ents containing personal infon11ation of thil'd parties protected by the l\.1acau 

Personal Data Privacy Act; (4) it is unduly burdensorne to the extent it seeks records in the 

possession, custody, and control ofDefendan.ts; (5) it is unduly burdensotne to the extent itseeks 

records in the possession, custody, and control of a third puity, narnely Freeh Sporkin n/k/a 

Pepper Han1ilton, fro1n \Vhon1 Defendants could and sh6uld seek to obtain docu111ents not 

\Jthervvise privileged or protected directly and 'Nith less expense and less burden; (6) it seeks 

docu1nents protected by the attorney~client privilege, con1111on interest privilege, and/or \vork 

product docttine; (7) the phrase "amount paid by guests" is vague and an1biguous (e.g., who the 

"guest" vvas, \Vho paid the fee charged, if the guest actually paid) requiring speculation as to its 

inte.nded 1ncan111g; and (8 ) to the extent this Request seeks docun1ents fro1n 

·wynn Resorts (i'viacau) S .. A., a non·party to this action, a Rule 34 request is insufficient to con1pel 
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! 
l 

1 the production of this third~party's records and Okada is reqnired to follo"v the approptiate legal l 

2 processes to compel the records of a third party. 

3 Subject to and \Vithout vvuiving said objections, \Vynn Resorts responds as follows: 

4 Please refet to docun1ents previousiy produced and identified as \VYN'NOO 1540~\VYNNOO 1586 

5 and Vl/"'Y'"NNOO 15 87-\VYNI'-~003066. 

6 Please also refer to do\.;uments disclosed and produced concurrently herewith, identified as 
I 

7 I \V''{f.IN00003835 - \VYNN00003836, Vi/YNN00003838 - \V'tNN00003839, VlYNN00003841 -
I • 

8 \VYNN00003842, \\TYNN00004568 - \VYJ\1N00004573, \V"r'NN00004574 ·· \:V\'NN00004574, 

9 WYNN00004.575 - \VYNNOU004575, \VYNN00004576 - ·wYNN.00004593, WYNN00004594 -

10 \>VY1\TN00004597, WYNN00007969 - WYNN00007969; vVYNN00007970 - \\lYN1'1'00008033, 

11 \V\'NN00008065 - \VYN1'I00008065. \VYNN00008066 - \¥YNN00008082, \Vl'.'NN00008351 - . 

12 

13 

14 

15 

\iVY1\TN00008396, V/YNN00008464 - \VYNN00008524, \VYN'N00008905 - \VYNN00008909. 

Discovery is contin1iing, and Wynn Resorts reserves the right to supplen:1ent this response 

as discoverv (~ontinues. .... - .. 

IIBfJlJEST FOR PRODlJCTION NC>. 18: 

16 I! All doctu11ents concerning Defendants1 business plans and activities in the Tncheon Free 

17 I Econon1ie zone in J(orea . 
• 

18 RESPONSE T() llEfJUl~S'I' .FOlt PllODUCTION N0.18: 

19 \Vynn Resorts objects to this R.equest on the k)llff\.ving grounds: ( l) the tenns "business 

20 p!ansn and 1'activities'' are vague and atnbiguous, requiring speculation as to Defendants' intended 

21 Jneaning; (2) is unduly burdenso1ne to the extent it seeks doc;tunents in J)efendants' possession, 

22 custody, or controL 

23 Subject to and \Vithout \Vaiving said objections, \Vynn Resorts responds as follo\vs: 

24 Please refer to docu1nents disclosed and produced concurrently here\vith, identified as 

25 W"r'NN00006845 - W\'NN00006846, \VYNN00006847 - Vr/YNN00006854, W'tr·-i"N00006855 -

26 \VYNN00006861; WYNN00006862 " \V'/NN00006868; \.VYNN00006869 - \~lY1'rN00006874, 

27 \VYNN.00006875 - \:VYNN00006880, W'YNN00006881 - \>VYN!\J00006885, \V'Y'NN00{}06886 -c 

28 WYN.N00006889, \.V'Y1'JN00006890 - \VYNN00006891, WY1'-IN00006892 - W'YNN00006892, 

Jl 
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l 

2 

4 

5 

6 

7 

8 

\\/YNN00006893 - \V\7NN00006893, \VYNN00006907 - \VYNN00006908, WY.NN00006910 -

VvYNN00006911, Vv''Y'NN00008747 - WYNN00008748. 

Discovery is continuing, and \Vynn Resorts reserves the right to supplen1ent this response 

d
. . . I 

as tscovery continues. I 

llEQUll:ST FOR PRODUCTION NO. 19: 

i\ll docun1ents concerning any payrnents, benefits, or gifts allegedly 111ade by Defendants 

to Govern1nent OfJicials of Korea, including but not 1itnited to all documents concerning: 

A. J\11 visits allegedly n1ade to Wynn Macau and \Vynn Las Vegas by l(orean 

9 Government Officials, including all alleged expenses incurred by any such officials during tihY 

1 o such visits; 

11 B. Any authoriz<1tion of alleged pay1nents, benefits, and git1s to Korean G·overnn1e.nt 

12 Offic.ials; 

13 C. Any disciplinary actions taken against any fonner or current t~n1ployee of 

14 Wynn Reso1is, \Vynn Macau, or Wynn Las Vegas for alleged payn1ents, benefits, and gifts 

15 provided to (1ny I<orean (}overnment Official~ and 

16 D. All receipts or tecords of expenses incurred by any Korean Government Official at 
l 

17 l · \Vynn Resort properties. 

18 

19 

20 

21 

2? 

23 

24 

25 

26 

27 

?8 

I 
lIBSPONSE TO ltEQUES'f I<'()R PROl)UC:TION NO. 19; 

10/ynn Resorts objects to this Request on the foUo\.ving grounds: Wynn l"-lesorts objects to 

this Request on the follo\¥ing grounds: (1) it is vague, ~n11biguous, and confusing as drafted. For 

instance, in Section (B), the tern1 "authorization" is vague and an1higuous, seen1ingly ilnplying 
. . 

that \.Vynn Resorts, \Vynn lv1acau, or Wynn Las \Tegas "authorized'' Defendants' pay1nent .of 

benefits to K.orean (J-oven1111ent ()fficials, i\s another exarnple, Section (C) seetns to iinply that 

Defendants' bad acts would result in disciplinary action on \Vynn R.esorts• e1nployces; (2) it is 

vague <md overly broad in that it seeks ''[a]ll docu1nents ... concerning" an a1nbiguous list of 

"I(orean Ciovernment Officials," imposing on Wynn Resorts the tasks of defining vvho the Hst of• 

these people rnay be; (3) it is uriduly burdenso1ne to the extent it seeks documents in the 

possession, custody, or c.ontrol of Defendants and/or third parties; ( 4) it seeks docu111ents 

32 

PA001308



l 

2 

3 

4 

5 

6 

7 

8 

9 

10 
0 
a 1 1 en 
f.U 
t: 
~ 12 lfl°' 

". ,..\C 
\.~l >-- ---· 
~- ~-0\ 
,.J ~ 00 13 Cl, ;.. 

w~;E 
r} ~ ~~ 
~ "'1~ .~ 

14 il'.l °'"' ;:.> 
~ i./".::' U-i 

.,...l~Z~ 
,...Jc Vl 15 ~ ,c, <( 

I'·• ;!'. ci --< .~J..! 
r:.<:.• C> 16 ,_;; r-C. V! 
p., :'!'. < 
~~ 
0 17 iZ 

f:il"".) 
0¢ 
cc 18 <' .. ~~ 

l9 

20 

21 

22 

7'i ---
24 

25 

?6 

27 

28 

containing personal infonnation of third patties protected by the lviacau Personal Data Privacy 

A.ct; (5) the tern1s "be11efits," "gitls," and uanthorization'1 are vague, arnbiguous, and undefined, 

causing speculation as to Defendants1 in.tended111.eaning; (6) it is unduly burdenson1e to the extent 1 . ' - ~ 

' I 

it seeks records in the possession, custody, and control of a third patty, nan1ely Freeh Sporkin 

11/k/a Pepper 1-Ian1ilton,, from \.VhO:tn Defendants could and should seek to obtain docun1ents not 

·I othenvise privileged or protected directly and vvith less expense and less burden; and (7) to the 
I 
I 
extent this Request seeks docun1ents :fro1n \Vy1111 Resorts (IY1acau) S.A., a non-party to this action, 

a Rule 34 request is insufficient to con1pel the production of this third-party's records and Okada 

is required to follo\N the appropriate legal processes to con1pel the records ofa third party. 

Subject to and without ;,vaiving said ol~jections, \Vynn Resorts responds as killo\/\'s: 

Please refer to doctut1ents previously produced and identified as \VYNNOOI540-\1lYNN001586 

and \VYN'NOO 1587-\VYNN003066. 

Please also refel to docu1nents disclosed and produced t~oncurrently here'\.vith, identified as 

\VYNN00006897, \VYNN00007969- \VYNN0000803J, \V'lNN00008065 - \VYNN00008082, 

\V)'NN0000835 l - WYNN00008396,. \V\'1'1~00008464 - \VYNN00008.524. 

Discovery is continuing, and \Vynn R.esorts reserves the right to supplen1ent this response 

as discovetv continues. 
' 

REQUEST FOi~ PRC>DlJCcfION NQ. 20: 

1\11 docun1ents concerning any of the l(orean Governrnent Officials nan1ed i11 the Freeh 

Report, including hut not lin1ited to: Jong Cheol Lee; \Voo Hyeung Lee; f\.1in Yong Choi; and J(i 

J)ong Hur. 

RESPONSIC 1~0 llEQUESl' F()ll PRODUCTION NO. 20: 

\Vynn R.esorts objec.1ts to this Request on the _fr1Uov.d11g grounds: (1) it is unduly 

burdenso1ne to the extent it seeks records in the possession, custody, and control of a third party, 

namely Freeh Sporkin n/kla Pepper lhnnihon, frorn whon1 Defendants could and should seek to 

obtain docurnents not othenvise privileged or protected directly and \Vith less expense and less 

burden; (2) it is overly broad (i.e., unlimited) in tin1e; (3) it is ovetly broad in scope and seeks . 

intbrn1ation and docun1ents not related to any clahn or defense (e.g., "[a]ll doctnnents 
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I 
1 concerning ... " a list of individuals, unconnected or 11-inited to any clain1 or defense in this action); l 

2 ·I ( 4) it is not reasonably calculated t<J le~Kl to the discovery of admissible evidence; (5) it is 1nerely 

3 la :fishing expedition; and (6) it is vague and an1biguous and unduly burdenson1e to the extent the 

4 list of 11 IZorean Governrnent ()fficials" "include[ es] but [is] not hn1ited to ... nthe four persons 

5 identified and seeks to i1npose an undue burden on Wynn Itesorts to identify the persons subject 

6 to this request. 

7 Su~ject to and vvithout wa1v1ng said objeGtions, \Vynn Reso1is responds as .folk)\vs: 

8 Please refer to docu1nents previously produced and identified as W'\'NN001540-\VYNN001586 

9 and ·vv'YN1\f001587-WYNN003066. 

1 o Please also refer to docun1ents disclosed and produced concuxrently hetetvith, identified as 

11 I· W'YNN00006897, WYNN00007969"' W)'NN00008033, WYNN{l000S065- WThTN00008082, 
I 

12 \.VYNN0000835 l - WYNN00008396, 'liVYNCN00008464 - \VY1'-TN00008524. 

lJ I)iscove.ry is continuing, and \Vynn Resorts reserves the right to snpple1nent this response 

14 as discovery continues. 

15 REQlJES'T FOR PJlOI>lJC'fl<JN N0.21 

16 /\11 doctnnents concerning any c:o1npetition or potential cornpetition bet\veen Defendants' 

17 casino resort in the Philippines and \Vym1 Jv1acau, as alleged in Paragraph 27 of the Con1piaint, 

18 including but not lirnited to all documents concerning: 

19 
') .. 
,jJ 

21 

A. 1.\ll due diligence, assessn1ents, investigations, and analyses of the potential for 

co1npetition; and 

B. (Jkada's alleged plans to "luxe high-lin1it, VIP gar:nblers fro111 China" to U11iversal's 

22 casino resorts in the Philippines, "the smne custon1er base as \Vynn IVIacau," as alleged in 

23 Paragraph 27 of the Cotnplaint. 

24 ll.ESPONSE TO I-ill.QUEST FOR PRODlJCTI<lN N(). 21 

\.Vynn Resorts objects to this Request on the follovving grounds: (1) the tern1s Hdue 

26 . diligence" and "analysesn are undefined, vague, and arnbiguous, requiring speculation as to 

27 Defendants' intended lneaning; (2) the R.cquest seeks confidential and proprietary infonnation and 

28 
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I 
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l 
I 
1 
trade secrets; (3) the lZequest seeks documents protected by the attorney-che.nt privik~ge, con11non 

interest privilege, and/or the Vt/ork product doctrine. 

Subject to and vvithout \Valving said objections, V/ynn Resorts responds as follows: 

Please refer to docu1nents disclosed and produced conc.urrently herevvith, identified as 

WYNNU0008740 - v\lYNN00008742, V/YNN00008747 - \Ji/YNN00008748, \\.717NN00009503 -

\VYNN00009504, and WYN'N00009634 - \Vl''f-,JN00009636. 

Discovery is continuing, and Wynn R.esorts rese1yes the right to supple1nent this response 

as discoverv continues. 
. " 

H __ fi:OlJJi-:S'f Ft)R PilODUCTION NO. 22: 

All docuinents concetning the staten1ent in Wynn Macau's IPO prospectus that Ok~lda 

does not hold, (Jvvn, or <:.ontrol n1ore t11an 5!).{, voting interests in an entity \Vhich is reasonably 

expected to con1pele vvith Wynn Iv1acau, including hut not hn1ited to all con1n1unications and 

drafts related to this language in Vv'ynn Macau's IPO prospectus. 

IIBSPfJNSE TO REQlTEST FOil PRODTJ(:'rION :N(). 22: 

\\Tynn Resorts ol~jects to this Request on the follo\ving grounds: (1) the Request seeks 

doculnents protected by the attorney-client privilege, con11non interest privilege, andJor work 

product doctrine; and (2) it is u.n.dul.y burdenson1e to the extent it seeks docu1nents already in the 

possession, custody, and control of J)etcndants; (3) the Request n1ischatacterizes the staternents in 

the \Vynn ~/lacau's JPO prospectus and the facts related thereto. 

Subject to and "'lithout Vlaiving said objections, Vly1m Resorts responds as follo~rs: 

Please refer to dncurnents previously produced and identified as \V\:'N.N000885~WYNNOO 1253, 

Disc;overy is continuing, and \Vynn Resorts reserves the right to supplement this response 

as discovery continues. 

REQlJEST F<ll~ PR()DUC'fION N·o. 23: 

AJl docun1ents concerning the non,..co1npete clause set forth in Paragraph 6 of the 

Stotckl1older's Agreen1e11t, including but not lin1ited to all co1nmunications related to the drafting · 

of the non,..con1pcte clause. 
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RJi:SPONSl~ T() REQUES'f :FOR PRODlJC:TION N(). 23: ..___.,,._.,, __ '' . 

\Vynn Resorts objects to this Request on the following grounds: (1) the Request is 

unduly burdensolne because it is duplicative of other requests herein; namely Request for 

Production No. 57(d); (2) the Request seeks docun1ents protected by the attorney-client privilege, 

con1n1on interest privilege, and/or ;,vork product doctrine; (3) it is unduly burdenson1e to the 

extent it seeks docu1nents already in the possession, custody, and control ofDefendants. Subject 

to and \Vithout \Vaiving said objections, Vlynn Resorts responds as follows; \iVynn Reso1ts is 

continuing its investigation for docun1ents tesponsive to this Request (\vhich asks for one aspt~ct 

of one agree1rtent) that are not privileged or other\:vise protected. \iVynn Reso1is Vv'ill suppletnent 

its response as its investigation and discovery proceeds, Discovety is coritinuing, and 

Wynn Ilesorts reserves the right to supplen1ent this response as discovery continues. 

R.EQUEST FOil PROJ)UC'fI(>N NO. 24: 

All docurnents concerning \Vynn's or \Vynn Resorts' exploration into developing casino 

resorts in locations other than Las Vegas or Macau, including but not lin1.ited to all doctnnents 

concerning: 

A.. Any in1pact any such casino resorts \Vould have on Wynn Resorts' businesses in 

Las Vegas or :r>Aacau; 

B. Any visits by \Vyn:n to I\/Ionaco, including any visits initially planned but later 

1 9 cancelled; and 

20 1\ny use of \Vyr.u.'1 R.esorts1 corporate plane or Vv'ynn's private plane, 

21 RESP<JNSE 1'() REQlJEST F'Oll PRODUCTION NO. 24; 

22 \Vynn Resorts objects to this Request on the follo\.ving grounds: (f) it is overly broad 

23 (i,e., unlhnited) in ti1ne and hence unduly burdensotne; (2) it is overly broad in scope and hence 

24 unduly burdenson1e (e,g., 1'[a]1l ck1cuni.ents conx::erning Wynn's or \.Vy1m Resorts1 exploration into 

25 dev·eloping casino resorts" outside of Las Vegas and Macau, 'Ta ]ny use of \.Vynn Resorts1 

26 corporate plane or Wynn's private plane'' and !vfr. Wynn's trips to fvionaco); (3) it seeks 

27 docun1ents and inforn1ation unrelated to the claitns or defenses in this action <tnd thus is not 

28 reasonably calculated to lead to the discovery of adn1issible evidence in this action (e.g., \Vynn's 
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visits to Monaco, l'vlr. Wynn and \.Vynn R.esorts' strategies and plans for casino expansion, ''[a]ny 

use" of \:Vynn's or \Vynn Resorts' con1pany plane); (4) the tern1s/phrase "developing of casit10 

resorts" is undefined, vague, and a.n1biguous, requiring speculation as to Defendants' intended 

n1eaning; (5) it seeks confidential and proprietary inforn1ation, strategic plans, and trade secrets 

\vithout any telationship to the clain1s or defi.}nses in this action; ( 6) it is unduly burdensoine <tnd 

not reasonably calculated to lead to the discovery of adn1issible evidence to the extt;nt it seeks 

docun1ents related to applications for licensing and any and all docu1nents and co1nmunicath.)ns 

related to the Con1pcu1y1s applications for gaining licenses, \Vhich are extrernely sensitive, concern 

personal infonnation entirely unrelated to this case\ are a rn~1ssive nuinber of docun1ents, are 
. . 

protected by various statutes in the other jurisdictions, and are unrelated to the subject 111atter of 

this action; (7) it is a fishit1g expedition \Vlth a11 improper purpose; and (8) it see.ks docu111ents 

12 protected by the atton1ey-client privilege, cornrnon interest privilege, andJor \VOrk product 

13 doctrine. 

14 \Vy11r1 f{esorts \Vill not produce docun1ents in response to R.equest unless and until 

15 Defendants den1onstrate its purported discoverability in this action and/or obtain a court order 

16 compelling the production. Discovery is continuing; and \Vynn Resorts reserves the right to 

17 supplen1e11t this response as discovery continues. 

18 REQUEST FOR PRODUCTION NO. 25: 

19 

20 

21 

22 

24 

25 

26 

)'7 
- I 

28 

A.11 docurnents identifying or othenvise concerning persons who have received 

co1nplirnentary roorns, n1eals, gifts, gan1ing credits, or other things of value fron1 Wynn Resorts 

(including, but not lin1ited to, Wynn Macau). 

RESPONSE TO IIBQUES1~ FOR Pli(JIJUC;1'ION N<>. 25: 

\Vy11n R.esorts objects to this Request on the follovving grounds: (1) it is overly broad in 

scope in that it seeks docu1nents thatare not telev~u1t to the subje\~trnatter of or clain1s or defenses 

in this litigation; (2) it is overly broad (i.e., unlin1ited) in tiTne; (3) it is not at all reasonably 

calculated to lead to the discovery of ad111issible evidence; (4) it seeks doctin1ents not related or 

rele\rant to any clain1 or defense and reveals a lack of kJtO\Vledge or understanding of the gaining • 

and hotel industry; (5) it seeks c.onfidential, sensitive, ;,u1d personal infonnation of third parties 
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entirely unrelated to this action (i.<:~., hotel/casino patron inforn1ation) as vvell as trade secrets 

(e.g,, patrort lists); (6) to the extent this Request seeks docu1nents from V./ynn Macau (as defined 

·by Defendants), a non--party to this action, a Rule 34 request is insufficient to con1pel the! 

production of this third-partyrs records and Okada is required to follov·l the appropriate legal I 
processes to con1pel the records of a third pa1ty; (7) to the extent it seeks docun1e11ts fron1 

\\Tynn 1\1acan (as defined by Defendants) that reside only in IVlacau, the Request seeks docuinents 

containing personal information of third parties protected by the l'v1acau Personal Data Ptivacy 

Act; and (8) the phrase f'other things of value'' is vagu~\ a1nbiguous, and tLndefined, causing 

speculat1on as to Defendants' intended n1eaning. 

In light of the foregoing, \Vynn H .. escnis will not produce docu1nents in response to this 

Request unless and until Defendants dcrnonstrate its purported discoverability in this action 

and/or obtain a court order con1pel1ing the prodliction. Iliscovery is continuing, and 

Vvynn Hesorts reserves the right to supplen)ent this response as discovery continU~.\S. 

REQUEST F()Jl ]>RODlTCTlON NO. 26: 

All docun1ents concetning any ttade sec.rets O\.Vned by Wynn Resorts that any I)efendant 

allegedly rnisappropriatcd, includ.ing but not lin1ited to all doctu11ents concerning: 

A A.ny dan1ages to \Vynn Resorts cattsed by Defendants' alleged n1isappropriation of 

any such trade secrets; 

B. The identity of any such trade secrets; 

C. Vv'ynn Resorts; 01.vnership of any such trade secrets; 

J). The indepet1dent econon1ic value of any such trade secret, actual or potential, froin 

not being generaHy kno,vn to (m1d. not being readily ascertainable by p.toper 111eans by) the public 

or any other persons vvho can obtain conu11ercial or econo1nic value fro1n its disclosure or use; 

-· I
., 

-~-. 

F. 

All efforts by Wynn Resorts to rnaintain the secrecy of any such trade secrets; and 

The allegedly improper n1eans used by Defendants to obtain any such trade secrets. 
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\Vynn Resorts has sought leave to file its proposed second an1ended con1plaint, and has 

sought to \Vithdra'l..Y its previously asst~rted clain1 for misappropriation of trade secrets. l~herefi_1re, 

this Request is unduly bur-denson1ei seeks irtelevant inforn1ation unrelated to any claitn or 

defense, and is not reasonably ~:alculatt7d to lead to the discovery of adrnissibl.e evidence, and 

\Vynn Resorts \-Vill not produce documents in response to this Request 

I· REQUEST FOR PROI)lJCTION NO. 27: 

! /\ll docurnents concerning any confidential infon11ation, traden1arks, or other intellectual 
' I 
I 
I 

' property O\Vned by Vlynn R:esorts (other than tn~de secrets) that Defendants allegedly used or 

intended to use for their o\vn benefit or to the dettitnent of Wynn Resorts, including but not 

limited to all docurnents concerning: 

A. Any dan1ages to \.Vynn Resorts caused by Defendants' alleged use of any such 

confidential inforn1ation, traden1arks, or other intellectual property. 

B. The confidential infonnatlon, tradernarks, or other intellectual property Okada 

allegedly used for his O\Vn benefit and to Wynn Resorts' detri111ent, as alleged in Paragraph 72 of 

the Complaint; 

C. Wynn Resorts' O\Vnership of such confidential inforn1ation, tradernarks, or other 

intellectual property; and 

D. J\11 efforts by vVynn Resorts to keep such infonnation or property confidential. 

RESPONSJ!: 'I'() RE:QUli:s·r FOH. PllOillJ(~'I'ION NO. 27: 

\Vynn Resorts has sought leave to file its proposed second arnended complaint, and has 

sought to >vvithdravv its previously asserted clai1n for n1isappropriation of trade secrets. Then::fon-.\ 

this Request is unduly burdenson1e, seeks irrele\.>ant in-fonnation tu1related to any c.lain1 or 

defense, and is not reasonably calculated to lead to the discovery of achnissible evidence, and 

Vv'ynn Resorts v.rill not produce docurr.ients in respo.nse to this ·Request 
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1 H.E()liEST FOllPRQJ1U(~TION NO. 28: 

2 i\11 docun1ents concerning any inforrnation !Jefendants allegedly acquired frotn. 

3 ! \Vynn Resorts that Defendant used or intended to use fhr their oi,,vn benefit, including but not 
I 

4 j lhnited to all docuni.ents concerning: 

5 

6 

7 

8 

9 

10 

1 l 

12 
I 

I 
I 

13 

14 

15 

16 

J7 ' , 

18 

19 

20 

21 

22 

23 

24 

"l~ 

~) 

'"'6 k· 

2·7 

28 

I 

A. i\ny darnages to \Vynn R_esorts caused by Defendants' alleged use of any such 

inforn1ation; 

B. The aHeged public staten1ents by TJniversal that it 'Nould use infonnation acquired 

from \.Vynn Resorts for its own use, as alleged in Paragraphs 31 to 34 of the. Cornplaint; and 

C. The allegation that ;'Okada arranged to have several key individuals serve as 

inte111s at the Wynn l'vfacau prope1ty so that Wynn J\11acau 'k110\v ho'w' could be learned and 

siphoned fron1 Wynn R.esorts" in Paragraph 35 of the Con1plaint, 

RESP()NSE TO R:l~_Q-UEST ]{OR Pl~Oil(JC:TJ(JN NC). 28: 

\Vynn Resorts objects to this Request on the tollovving grounds: (l) it is unduly 

burdenso1ne, seeks irrelevant infonnation Ulu·t~lated to any clairn ot defense, and is not reasonably 

calculated to lead to the discovery of adtnissil:ile evidence to the extent is seeks inforn1ation 

related to the 111isap_propriation of trade secrets claitn that Vv'ynn Resorts seeks to \Vithdra\v via its 

n1otion for leave to file a second an1ended con1plaint currently pending befote the Court; {2) it is 

unduly burdenson1e to the extent it seeks inforn1ation in Defendants1 possession, custody, or 

control that \V'ynn Resorts is seeking or \-Vill seek to discovery frorn Defendants in this action; 

(3) it is unduly burdenso1ne to the extent it seeks docun1ents in the public record and equally 

accessible to fJefendants; (4) it seeks corninunications and docun1ents protected by the 

attorney-client privilege, connnon intetest privilege, and/or vvork product doctrine; (6) the 

I{equest is pre111ature and/or seeks to impose burdens o-n \.Vy1111 lZesorts greater than those under 

the Nevada Rules of Civil Procedure, 

Subject to and withoiit \vaiving said objections,. Wynn Resorts responds as follo\vs: 

Wy1u1 H.esorts' investigation into docuinents responsive to this Request that are not privileged or 

other\vise protected continues. l)iscovery is continuing, ati.d \Vyn11 llesorts reserves the right to 

supplerr1ent this response as discovery continues~ and 'lvill do so as its investigation proceeds. 
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l HEQlIES~r :FOR PllQilQCTION NO, 29: 

2 All clocun1ents concerning I>efendants' alleged linking of \Vynn Resotts to Defendants' 

3 ·separate business end(:'.avors~ including but not limited to aH docu1nents concerning: 

4 t\ , . ' Linking the 'Nebsite of \Vy.nn R_esorts and/or \\Tynn I'vfacau to the vvebsites 

5 controlled by Defendants~ 

6 l\ny darnages to Vlynn Resorts caused by any such alleged linking of 

7 Vllynn Resorts to I)efendants' separate business endeavors; and 

8 C. The allegation that \Vynn llesorts was harn1ed by Defendants' alleged ''linking 

9 

10 

Wynn Resorts to business endeavol'S in the Philippines that vvould necess~irily 

involve1nent \-vith 'deeply ingrained' official corruption and a legal/regulatory 

suggest its I 
j 

"' . 1· l tramewor( 1 

11 ill-aligned \1Vith Arnerican co1npliance and transparency standards'' in Paragraph 36 of the 

12 Complaint. 

13 l~ESPONSE TO IlEQUI<~S'f JT()R PR()l)lJCTION NO. 29: 

14 vVynn Resorts objects to this Ilequest on the follo\Vh1g grounds: (1) it is i1nduly 

15 burdenso1ne, seeks irrelevant infotn1ation unrelated to any clain1 or defens~~. and is not reasonably 

16 calculated to lead to the discovery of ad1nissible evidenc:o;: to the extent is seeks infonnation 

17 related to the rnisappropriation of trade secrets clain1 that \Vynn Resorts seeks to '>Vithdraw via its 

18 motion for leave to file a second an1ended complaint currently pending before the Court; (2) it is 

19 nndnly burdensorne to the extent it seeks infonnation in Defendants' possession, custody) ~lnd 

20 control \Vhich Wynn Resorts is seeking or ;,vill seek to discover fro111 Defendants through the 

? 1 discovery process in this action; and {3) it is unduly burdenson1e to the extent it seeks documents 

2? in the public record and eqt1ally accessible to Defendants; (4) it is unduly burdenso1ne to the 

23 extent it is duplicative of other requests herein regarding Defendants n1isrepresetltation of ajoint 

24 ventt.ffe or partnership with Wynn Resorts Hnd/or !Vl.r. \Vynn in relation to the ()kada Parties' 

25 activities or conduct in the Philippines; alld (5) it seeks con1n1unications and docuinents protected 

26 by the attorney-client privilege, con1n1on interest privilege, andior work product doctrine. 

27 Subject to and >vvithout waiving said objections, vVynn Resorts responds as follo-vvs: 

28 Please refer to docun1ents previously produced and identified as W'\1~001540~\VYNN001586. 
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1 and \V\'NN001587-W'{NN003066. In addition, \Vynn Resorts' investigation into docun1ents · 

2 . responsive to this ltequest that are not privileged or othe1'\vise protected c;ontinues. Discovery is 

3 continuing, and \Vynn ltesorts reserves the right to supplenH.~nt this response as discovery 
! 

4 ' continues, ;:ind will do so as its investigation proceeds. 

5 H.EQUEST FOR PRODUC'l]fJN N<>. 30: 

6 f\ll docttn1ents concerning the possibility of A .. ruze pledging some of its shares in 

7 \Vynn Resorts or obtaining a loan in 2011, including but not litnited to all docun1ents concerning: 

8 

9 

10 

11 

l? 

13 

14 

15 

16 

'I 7 

18 

19 

20 

21 

22 

'73 

24 

?S --
26 

27 

28 I 
I 
l 
l 
l 
l 

I 

,A. w·ynn Resorts possibly making a loan to Aruze, including but not lhnited to any 

legal analysis concerning any such loan; 
. . 

B. 'I'he draft side letter prepared by Kitnrnarie Sinatra concerning a possible loan fro in 

'\;\lynn Resorts to l\ruze, as alleged in Paragraph 88 of the Counterclaim; 

C. Deutsche Bank's participation in any possible loan to L\ruze in 2011; 

J). The 1neeting h(~Id on !v1ay 16, 2011 involving Wynn, I<imn1arie Sinatra, h-fatt 

J'v1addox; and Ok:ada concerning) a1nong other things, r\ruze possibly either pledging son1e of its 

shares in Vv'ynn Resorts or obtaining a loan; and 

c .. ' c. \Vynn F~esorts' Co1npliance Cornn1ittee's revieV•' and decision on any possible loan 

to Aruze. 

RE:SPONSE TO REQUEST FOR PRODlJCTlON N<l. 30: 

Wynn Resorts objects to this Request on the following grounds: (1) it is unduly 

burdensorne to the extent it seeks docu1nents already in or solely in Defendants' possession, 

custody~ or cQntrol, vvhicb. Vi/ynn Resorts is seeking or will seek to discover fronl J)efendants in 

this action; (2) it explicitly seeks doci.unents and co1nn1unications protected by the atto1·ney-client 

privilege (e.g, "legal analysis concerning . , . "), con1n1011 interest privilege, and/or the v.'ork 

product doctrine; (3) it assu1nes facts (i.e., that the Ccnnpliance Comn1ittee revievved a possible 

loan to Aruze); and (4) it is undul;i" burdenso111e to the extent this R.equest seeks docutnents in the 

possession, custody, and control of a thitd party (i.e., Deutsche Bank) frorn whon1 Defendants 

could seek to obtain such docurnents directly with less expense and less burden. 
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I 

1 Subject to and 'vvithout \Va1v1ng said objections, \Vynn Resorts responds as 
I 
l 

follo\v-s: 1 

2 I Please refer to docu1nents disclosed and produced concurrently hereV11ith, identified as 
l 
I 

3 \V''{NN00004908 - \V'Y'N-N00004910, W''{NN00004911 - WYN-N00004912i WYN'N00004913 ~ 

4 vVYNN00004914, WY-NN-00004915 - vV\7NN00004915 1 WYNN00004916 - WYNN00004916, 

5 \V'.lNN00006269 - \VYNN00006269, \\i'x~N00006270 - WYNN00006270, \\lYNN00006650 -

6. \VYNN00006675, \VYNN00008826 ., W\'NN00008826, \V'{NN00008827 - \V\'NN00008827, ) 

7 WYNN00008828 - VlYNN00008829, W'\tNN00008830 - W'Yl\i'N00008831, \VYNN00009053 - I 

g W'lNN00009056, \VYNN00009057 - \V'lNN00009061, 'A''Y'NN00009062 - WYNN00009065, 
I 

9. I· \VY1'><1N00009066 - \VYNN00009069, \\l'"l1'JN00009070 - \\/YNN00009070, WTu'N00009071 -
I 

l O \VYNN00009071, WYNN00009072 - \V'lNN00009072, \V'lNN00009073 ·· WYNN00009073, 

11 Vv'Y~~00009074- \VYNN00009076. 

12 Discovery is continuing, and \Vynn Resorts reserves the right to supple1nent this response 

13 as discovery cor1tinues. 

14 RJi'.QllES'f F'OR Pl~ODlTCTION NO. 31: 

15 l\.11 docun1ents concernh1g Elaine Wynn transferring so1ne or all of her shares of 

16 Vlynn Resorts to a ne\.Y o\vner in 2011, including but not li111ited to docun1e11ts concerning Aruze's 

17 consent to any such transfer, 

18 'll~:SPONSE 'IOJlEQlJEST FOR Pl{OOlJCTI<>N N<J, 31: 

19 \Vynn Resorts ol~jects to this Request on the following grounds: (l) it is unduly 

20 burdenson1e to the extent it seeks docu1nents in Defendants' possession, custody, or control, 

21 \.Vhich Vv'ynn R.eso1is is seeking or vv'ill seek to discover fron1 Defendants in this action; (2) it 

22 . st~cks confidential and sensitive Con1pany financial records; (3) it seeks docurnents and 

23 com1nunications protected by the atto1ney-client privilege and work product doctrine; {4) it is 

24 unduly burdenso1ne to the extent this Request seeks records other than those of the Comparty, this 

25 Request is not properly directed to Wynn Rt~sorts; and (5) it is unduly hurdenso1ne to the extent it 

26 seeks docui-nents in the public record thatare equally accessible to Defendants. 

27 

28 
! 
l 
I 
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I I Subject to and without \.Vaiving said objections, Wynn Reso1i.s responds as follo<,vs: 

2 Please refer to docun1ents previously produced and identified as \VYNN000878 and 

3 \,\/Y1'.TN000879-\\1Y'NN000873. 

4 

5 

6 

7 

8 

9 

10 

1 1 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

?J 

24 

') 'i L,, .... 

26 

27 

28 

Please also refer to docu1nents disclosed and produced concurrently hete\vith, identified as 

WYNN00004908 - \VY1'lN00004910, WTh1N0000491 l - \V\'NN00004912, \VYNN000049l3 -

\VYNN00004914, \VY~1N00006650 - ¥/'fNN00006675, \\'YNN00006894 - WYNN00006895, 

\VYt-...JN00006896 - V{x'NN00006896, vVYNN00008826 - WYNN00008826, \VYNN'00008827 - . 

WYNN00008827, V./Y:NN00008828 - WThfN00008829, \VYNN00008889 - \VY}JN00008893, 

W''{NN.00009070 - WYNN00009070, \V)'NN00009072 - \VYNN00009072, Vi/YNN00009073 -

\VYl\TN00009073, \.VYNN00009074 - \VYNN00009076, 

Discovery is eontinuing, and Vv'ynn Resorts reserves the right to supplen1ent this response 

as discovery continues. 

.RE()lJ:E:s'r F011 PHJlDU(/I'ION NO. 32: 

All doeu1nents concerning f(innnarie Sinatra's role and duties ¥.-'ith respect to any business 

of\.Vynn and/or Vlynn Resorts . 

llESPCJNSE 'TO llEQUEST FOR PRODlJCTION NO. 32: 

\Alynn Resorts objects to this Request on the following grounds; (1) it is overly broad 

(i.e., unlin1ited) in tirne and thus u11duly burdensome; (2) it is overly broad in scope (e.g., "[a]ll 

docun1ents concerning'' Ms. Sinatra's .roles and duties 'vith respect to "any business1
' of the 

Con1pany or its Chief Executive ()f1icer); (3) it seeks nondiscoverahle/irrelevant docun1ents that 

are unrelated to the subject n1atter of this action and/or the clain1s and defenses asserted in this 

action; (3) it is not reasonably c.ak.ula.ted to lead to the discovery of adinissible evidence; 

(4) rather, the f.Zequest has been propounded wifh an improper purpose designed to annoy and • 

harass Iv1s. Sinatra and the Cornpany; and (5) the Request is unduly burde.nsome to the extent it 

seeks documents available in the public record and thus equally available to l)efendants. 

Subject to and \vhhout \Vaiving said objections, \Vynn Resorts responds as follo\vs; 

Please refer to docu1nents disclosed and produced concurrently herevvith, identified as 

\VYNN00009642 ~ Vv'YNN00009659, WYNN00009660 - \VYNN00009660 
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Discovery is continuir1g, and Wynn R.esol'ts reserves the right to supplen1e11t this response 

as discovery continues. 

RI~QUEST :FOR PRODlJCTlON NO. 3J: 

1\ll docurnents ttn1cerning l(hnn1ai·ie Sinatra's co1n1nm1ications about Section 402 of the 

Sarbanes-Oxley Act to any Defendant or (~ounterdefendant 

RJtSPONSE. 'fO REQlTEST FOR PRQl)lJCTl(JN N<). 33: 

\Vynn Resorts objects to this Request on the following grounds: (1) it seeks attQrney-

cHent conununications bet'>veen the Cornpany's (Jeneral Counsel, :rvrs. Sinatra, and the Cornpa11y's 

B0ard of Directors; (2) it is vague and/or overly broad in scope (e.g., '![a]ll con1nn1nications ! 
l 

conce111ing, , . Section 402 ofthe Sarbanes-()xley /\ct ... ''); (3) it is not reasonably calculated to 

lead to the discovery of ad1nissible evidence in this action; (4) it seeks infon:nation and docun1ents 

I protected by the attorney-client privilege, con1111on interest privilege, and/or work product 

I i · · i · -\ · · t· 1 · · ;1 • • · · d · d d i l coctnne; anc (5 1 it is a is J1ng expe1.11t1on es1gne to annoy an. iarass, 

Subject to and vdthout waiving said objections, \Vynn R.esorts responds as follo\vs: 

Please refer to docun.1ents diseloscd and produced concurrently herewith, identified as 

V-/YNN00009053 -· \\TYNN00009056, \VYNN00009057 - VlYNN00009061, \V'Y1\TN00009062 -

WYNN00009065, vVYNN00009066 - \V'i''NN00009069, \VYNN00009070 - W\'NN00009070, · 

\\TYN-N00009071 - \.VYNN00009071, "\Vx'NN00009072 - WYNN00009072, WThTN00009073 -

\VYNN00009073, WYNN00009074 - WYNN00009076. 

J)iscovery is continuing, and \¥ynn Resorts reserves t11e right to supplen1ent this response 

as discovery continues. 

REQlJES'f F'~)J{. PR()DUCTION NO. 34: 

A.JI docun1ents concerning any investigation that Wynn Resorts conducted or 

cominissioned concerning DefendEtnts or their businesses in the Philippines~ including but not 

lhnited to all docutnents concerning: 

A. The "independent investigation and risk assesstnent of investing in the gaining 

industry in the Philippines" commissioned by the Co111pliance Cornr:nittee in January 2011, as 

alleged in Paragraph 22 of the Con1plaint; 
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B. The "second independent investigi:ltion in the regulatoty and cotnpliance clin1ate in 

the Philippines" con1n1issioned by the Wynn Board in August 2011, as aileged in paragraph 40 of j 

the Con:1plaint; 

The repott presented by Robert J. 1\ililler at the Nove111ber 1, 2011 \Vynn Board 

n1ceting concerning the investigations conducted to that date; and 

D. 1\11y docu1nents concerning axi.y investigation or assistance provided by any person 

engaged by \Vynn or \Vynn Resorts. 

RJ~SP(>NSE: 'fO REQlIEST FOI< PRODlTCTION N(J. 34: 

\\lynn Resorts objects to this Request on the foilo\v-ing grounds: (1) it is overly broad in 

that it seeks "[a]ll docu111ents concerning. . . 1
' or "(a]ny docun1ents. . ." "concerning" 

investigations; (2) the tenn '\i.ssistance" as used is undefined, vague, and ainbiguous (and thus 

overly broad), requiring speculation as to lJefendants' intended n1eaning; (3) it is objectionable to 

the extent it seeks infonnation and docu111ents protected by the attorney-client privilege, con1111on 

interest privilege, and/or \.York product doctrine; ( 4) it is unduly burdensoi:ne to the extent it seek.s 

docun1ents already in f)efendants' possession, custody, or control_; (5) it is nndtdy burdenso1ne to 

the extent it seeks records in the possession, custody, and control of a third party, nru11ely Freeh 

Sporkin n/k/a Pepper Harnilton, and fro1n Vlho1n Defendants could (md should seek to obtain such 

docwnents directly \:vith less expense and less burden; and (6) this Request is unduly-burde11son1e 

and harassing to the extent it is duplicative of other Requests herein, na1nely Request for 

Production No. 39. 

Subject to and vdthout \Va1v1ng said objections, Wynn Resorts responds as follov,rs: 

Please see docun1ents: previously produced and identified as \V'{NN001540-\VYNN001586 and 

\\lYNNOOl 587~ WYNN003066. [ 

Ple4se also refer to docun1ents disclosed and produced concurrently herevvith~ identified as · 

vVYNN00004861 - \VYNN00004862, W\'NN00004863 - \V'Y'NN00004874, WYNN00004875 -

\VYNN00004876, vV\1'rN00004877 - \VYNN00004888, V{Th'N00004889 - \V\'NN00004891, 

VlYNN00004&93 - \V\'NN00004893, \VYNN00006427 - W'Y'NN"00006438, v\l)1\JN00006737 -

28 . W'YNN00006738, VvY1\TN00006739 - W'CNN-00006740, WYNN00006742 - W\'NN00006760, 
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\VYNN00006761 - \V\'NN00006779, \\'YNN00006781 - WYN"N00006799, \V\'NN00006800 -

2 \VYJ'.JN00006818, \VYNN00006823 - \V'tNN00006841, \V\'NN00007000 - \VYNN00007000, 

3 WYtlNU0008409 - 'vV\7NN00008463, \\1YNN00008732 - Vv'YNN00008737, \VYNN00008743 -

4 \VYN:N00008743, W'YNN00008744 ·- \VY1\1N00008744~ \VYNN00008745 - w·'{NN00008746, 

5 WYNNoooos747 - \\'17NNoooo8748, vVYNNoooo&749 - W1 \'NNoooos1so, VlYNNoooos1s1 -

6 \\T\7NN00008763, \11/Y'f-:rN00008764 - \.V"Y1\1N00008767> \VYNN00008768 ., \VYNN.00008770, 

7 . \VYNN00008771 - \V\'NN00008773, \.VYNN00008774 - W\''N.N00008776, \V\'NN00008777 -

g 1 \V\7NN00008777, \VYNN00008778 - WYNN00008790, \VYNN00008798 - \VYNN00008801, 

9 

10 

ll 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

') '\ ;t._. 

26 

27 

28 

\VYNN00008839 - \V\'N'N00008839. \VYNN00008840 - \\TYNN00008842. WYN:N00008845 -. ' ' ' ·~ ' ' _, 

\V\'NN00008845, \VTh'N00008846 - \VYNN00008852, \\TYNN00008853 - Vv'\TNN00008854, 

WYNN.00008855 - \VYNN00008856, \V"'r.'NN00008857 - \VYNN00008859, V/".{NN00008860 -

Vv''\1\1N00008860, ~PiNN00008861 - \VYNN00008878, \VYN1\f00008883 ,. WYN-N00008883, 

\\lYNN00008884 - \\l"Y'"N1'--TOQ008884, W'{NNOOOOR885 - \VYNN00008887, \V'l'NN00008888 .. 

V/Yl\TN00008888, \VYNN000090 l 6 - \VYNN00009022, \\lYNN00009023 - \V17N""N00009040, 

\VYN'N00009041 - VlYNN00009042, \VYNN00009043 - \\1Y:NN00009045, WYNN00009046 -

W\1NN00009048, \VYNNOOOQ9049 - \V'i'NN00009051, W\7NN00009052 ~· Wr'NN00009052, 

WYNN00009353 - W"'{NN00009361, \V'\'NN00009369 ~. \\1YNN00009370, \VYNN00009375 -

W\'NN00009376, WYNN00009485 - \VYNN-00009486, \V\'NN00009487 - WYNN00009487, 

vVYNN00009615 - \VYNN00009615, \.VYNN00009634 - V/YNN00009636. 

lliscovery is continuing, and \:Vynn R.esorts reserves the right to supple1nent this response 

as discovery continues. 

IlEQUEST FOR PRODUCTION NO. 35: 

,t\11 docun1ents concetning conunun.ications by \Vynn Resorts vvith L)efendants (including 

Defendtn1ts' representatives) concerning any irrvestigation that \.Vynn Resorts conducted or 

comn1i.ssio.ned concerning Defendants or their businesses in the Philippines, including hut not 

lhnited to all docurnents concerning; 

A.. The rneeting betvveen Robert Faiss, lvfark Clayton, Klininarie Sinatra and Kevin 

Tourek on Septe1nber 30, 2011; and 
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B, The 1neeting held on October 4, 2011 betvvecn \~lynn, Kin1marie Sinatra, Okada, 

! and Okada's counsel, including but not li1nited to the possible retnoval ofOk_ada as \Tice chainnan -I - - -
l I of 'A,lynn Resorts and as a director of both Wynn Resorts and \Vynn l'viacau, including the 
' 

purported grotu1ds for any such re1novals, discussed at that n1eeting, 

RESPONSE 1'0.llEQUEST FOR PRODlJCTION Nt1. 35: 

'INynn IZesorts o~jects to this Request on the follo\ving grounds: (1) it is overly broad 

and/orvague and a1nbiguous to the extent it seeks 11 [a]Jl documents., .. "; (2) it is objectioni1ble to 

the extent it seek.s in.for111ation and docu1nents protected by the attorney-cli(~nt ptivilege, cornmon 

interest privilege, <:u1d/or vv·ork product doctrine; and (3) it is unduly burdenson1e to the extent it 

seeks documents in J)efendmlts' possession, custody, or control. that \.Vynn Reso.Jts is seeking or· 

\vill seek frorn l)etendants in this action. 

Su~ject to and vvithout \Va1ving said objections, Wynn Resorts responds as follovvs: 

I Please refer to docun1ents previously produced and identified as W''tNN001420-\\T'Y'NN001421, 
l 
' 

\V17NN001422-W'{NN001423, -\.VThIN-001424, W\'l\i'N001425-\VYNN001426, and 

\VYNNOO 1427-ViY"Nl'lOO 1428. 

Please also refer to docu1nents disclosed and produced concu1Tently herewith, identified as 

\VYNN00006517 - \.V-'{NN00006521, 'A,IYNN00006842 - WY1'1N00006844, WYNN00008806 -

\VYNN00008809, Vl-Y'NN000088l 2 - Vl\"NN00008812, \VYNN000088l 3 - W'YNN00008817, 

vVYN-N00008818 - WTh'N00008818, \V'fNN"00008819 ._ \VYNN00008821, \VY:NN00008822 -

\VYNN00008K22, WYNN00008823 - WYNN00008823, \VYNN00008824 - WYNN00008824, 

W'{NN00008825 - vVYN'N00008825, WYNN00008833 - \VYNN00008834, \VYNN00008836 -

\VYNN-00008838, \VYNN00008894 - V.,TYNN00008894, W''(NN00008910 - W'tNN00008910, 

WYNN0000891 l - vVYNN00008912, \V'YNN00008913 - V/'i1NN00008915, V/"YNN00008916 -

Vv'x'NN00008919, \V'lNN00009371 N \V'tNN00009372, \.VYNN00009373 ·" \VY'NN00009374, 

\V'lNN00009616 - \VYNN00009616, WYNN00009620 - \lo/YN'N00009624, W'{f.fN00009628 -

Vv'YNN00009628, Vi.1-Y'NN00009631 • \.V'(NN00009632, vVYNN00009634 - \VYNN00009636. 

f)iseovery is continuingi and \Vynn _Resorts reserves the right to supplen1ent this response 

as discoverv continues. -
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RJ;:QlJES1' FOR PR(>IlUC~l'IC)N N{l. 36: 

AJl docurnents concerning Frank /\. Schreck's resignation as C'.hairn1an of Universal's 

Compliance Co1n1uittee on Septen1ber 27 ~ 2011, including but not lin1ited to all connnunications 

to or frnn1 Frank 1'\.. Schreck~ Vv'ynn H.esorts, and any of the Counterdefendants. 

R.ESPONSE ·ro I<:EQlJES'J' :FfJR PR()DU(_:TION N(), 36: 

Wynn Resorts objects to this Request on the follovving grounds: (1) it is overly broad and 

lmduly burdcnson1e in scope; (2) it seeks nondiscoverable/irn.~levant infonnation unrelated tri tl1e 

subject nlatter of this a(~tion and/or any claim or defense in this action (e.g., nail cotntT1Unications 

to or fron1 Frank A. S.chi-eck, \.Vynn Resorts, and any of the Counterdefendants11
), and is thus not 

reasonably calculated to lead to the discovery of achnissible ~~vidence; (3) to the extent it seeks all 

con1n1unications bet\veen Frank£\. Schreck and the Con1pany or its Board not in any 'Nay related 

to his ''resignation as Cha.itn1an of Universal's Cornpliance Conunittee," the Request seeks 

docurnents protected by tl1(~ attorney-client privilege; and (4) it assurnes facts (i.e., that there \Vere 

any con1n1unications). 

Subject to and >.:vithout \.Va1vn1g said objections~ \Vynn Resorts responds as foU01.:vs; 

vVynn Resorts is una.\vare of ~~ny docun1ents responsive to this Request. Discovery is continuing, 

<md \Vynn Resorts reserves the right to supplen1ent this :response as discovery continues. 

REQlIEST FOil PllODUC'flON NO. 37: 

All docurnents concerning the la\v firn1s Bro1,vnstein Hyatt Fatber Schreck, LLP and 

Crordon Silver, including hut not lirnited to any advice provided by the1n concerning alleged 

actions by any of the Defendants and/or their businesses in the Philippines. 

RESPONSE T(J llEf)lJES1' FOH. PR{)JJU(:'fl{lN N<). 37: 

\Vynn H.esorts objects to this Request on the follo-vving grounds: (1) it is overly broad 

(i.e,, unlin1ited) in thne, and thus also unduly burdenso1ne; (2) it is overly broad and unduly 

burdenson1e in scope irt that it seeks "[a]U documents," and is not lirnited to advice various people 

l:}t the two listed finns n1ay have provided irrespective of suqject 1natter or the advice that each 

rnay have provided to the Board at the February' 18, 2012 Bz)ard meeting; (3) it seeks • 

nondiscoverab!e irrelevant infonnaticn1 unrelated to any clain1 or defense in this action (e,g., 11all 
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doc:un1ents concerning the law finns .... 11
), and is thus not reasonablv calculated to lead to the 

~· .. •.• ·- ' ' .... 

discovery of adrnissihle evidence; (4) it is objectionable to the extent it seeks docu111ents and 

information protected by the attorney-client privilege that exists by and betvveen the Co1np<1ny 

and its long tin1e counsel, Bro\:vnstein I-Iyatt Farber Schreck (and/or any predecessor iterations); 
I 

and (5) it is objectionable to the extent it seeks documents protected by the atto111ey.,c!ient I 
privilege, corn1non interest privilege and/or \.York product doctrine. 

Subject to and w-ithout vJaiving said objections; \Vy·nn Resorts n~~sponds as follo\vs: 

g I Please refer to docu1nents previously produced and identified as \VYNN001621~\V'{j\JN001630. 

9 • l Please also refer to docutnents disclosed and produced CQDCllrrently here\Vith, identified as 
: ! 

10 \lv'YNN00004814- WTh1N00004826, 

J 1 Discovery is continuing, and Wynn Resorts reserves the right to supplen1ent this response 

12 as discovery continues. 

l~EQIJEST J?()Jl Pll.ODUCTION NO. 38: 13 ~ 

14 AH docu1nents concerning the Arkin Group LLC, /\rkin J(aplan Rice LLP, Stanley S, . 

15 A.rldn, and Jack Devin~~, including but not lhnited to any due diligence, assessn1ents, 

16 investigations, and analyses conducted by the Arkin Group LLC'. and Arkin Kaplan Rice LLP 

17 concerning the Philippines, the gaining industry in tbe Philippines, and/or any of the Defendants. 
t') 
00 

·~ 18 ! llES:l~C>NSE TC) JillQIJEST FOR PRODUCTION NO. 38: 
! 

19 I Vl-'ynn Resotts objects ft} this Request on the fr)llov,1ing grounds: (l) it is overly broad 

20 I (i.e., unlin1ited) in tinie <1nd thus also unduly burdenso111e; (2) it is overly broad in scope in that it 

21 is "not li1nited to" docunlents related to the subject inatter of this action and/or the claims or 

27 defenses asse11ed in this action and thus is not reasonably calculated to lead to the discovery of 

23 adn-1issible evidence in this action; (3) due to its O'lerbreadth, the Request appears to be an 

24 hnproper fishing expedition; (4) the Request is objectionable to the extent it seeks docun1ents 

25 protected by the attorney-client privilege, co111nio11 interest privilege, and/or \.VOrk product 

26 doctrine; and (5) it is unduly burdenso1ne to the extent the Request seeks docu1nents already 

27 produced in this action. 

28 
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I 
J I Subject to and without \vaiving said objections, \Vynn Resorts responds as follo'NS: 

l 

l 
2 I Please tefet to doctunents disclosed and produced concurrently here\vith, identified as 

3 

4 

5 

6 

7 

8 

9 

10 

\V\1NN00006742 - \VYNN00006760, W\'NJ\J00006761 -- W\'NN00006779, W'Y'N1'1"00006781 -

\VYNN00006799, \VYNl\T00006800 -- \VYNN00006818, W'lNN00006823 - \VYNN0000684 l, 

\VYNN00008839 ·- \VYN'N00008839, \V'lNN00008840 - V/YN'N00008842, WYNN00008853 -

WYNN00008854, \V\'NN00008855 - \VYNN00008856, WYNN00008857 - WYNN00008859, 

\VYNN00008861 " \Vl'~NN00008878, \V'/1\fN00008883 - W'\'NN00008883i \VYNN00008884 -

\VYNN00008884, W\7NN00008885 - W\'NN00008887, W'lNN00008888 - WYNN00008888, 

\VYN-N00009016 .~. WYNN00009022, \VYNN00009023 - Vv'YNN00009040, '\i\lx'NN00009041 -

-\VYNN00009042~ \VYNN00009043 - \V\'NN00009045, \V''{NN00009046 - WYNN00009048, 

~ 11 \V''lNN00009049 ~ \\rYNN00009051, \V'{NN00009052- \VYNN00009052. 

] 2 Discovt~ry is continuing, and \Vynn Resorts reserves the right to supplenient this response 

13 as discovery continues. 

14 ! REQUES'f FOll Pll.ODUC1'ION NO. 39: 
I 

15 I 1-\ll docun1ents concerning any irrvestigation of any of the Defendants or their businesses 
I 

16 in the Philippines and Korea conducted by Freeh Sporkiu, including but not li1nited to all 

17 docu1nents concerning: 

18 

19 

A. 

B, 

The retention of Freeh Sporkin, including the terrns of its con1pensation; 

All infbrn1ation gathered, and analyses conducted, by Freeh Sporkin or any 

20 consultants retained by Freeh Sporldn or \Vynn, \Vynn Resorts or any of the Counterdefendants, 

21 including (i) all docu1nents included in the appendix to ···· and referenced in - the Freeh Report, 

22 (ii) all docmnents provided by Wynn ·Resorts and/or any of the Counterdefendants to Freeh 

23 Sporkin for any investigation, and (iii) all docin11ents provided by Freeh Sporkin or any 

24 consultants to \,\lynn Resorts and/or any Counterdefendants; 

25 C. A.11 persons interviewed by Freeh Sporkin, including all docurnents used at, or 

26 created as a result of, such h1tetviews: 
. . 

l), The intervie"\V of Okada conducted by Louis J. Freeh in Tokyo on February 15, 

28 2012, including all docu111ents used at, or created as a, result. of, such intervie\vs; 
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E. All corn1nunications betv.reen \Vynn, \Vynn Reso1ts, and/or any Counterdefendant 

concerning the Freeh Sporkin investigation; 

F. AH con1rnunicatio11s with 1)efendants concerning the investigation, inch1ding 

opportunities for l)efendants to respond to the Freeh Report; and 

G. /\ll diaries or other billing records related to the Freeh Sporkin investigation~ 

including hovv inuch Freeh or Freeh Sporkin \Vere paid and how many hours they \Vorked. 

RESPONBH~: TfJ RJEQlJ~:Sl' FOR Pl~<JDUCl'I()N N(), 39: 

Wynn Resorts objects to this Request on the follo\ving grounds: ( 1) it is unduly . 

burdensorne to the ex.tent it is duplicative of other requests herein; nan1e1y Request for Productio11 

N·o, 34; (2) it is overly broad in that it seeks "[a]ll!! or "anyn documents nconce111ing'' 

investigations; (3) the Request is objectionable to the extent it seeks inforn1ation and docun1ents 

protected by the attorney·-client privilege, conunon interest pl'ivilege, and/or vvork product 

doctrine; (4) it is unduly burdensonle to the extent it seeks docun1ents already in I)efendants' 

• possession, custodyt. or control; and (5) it is unduly burdenson1e to the extent it seeks records in 

the possession, custody, and. conttol of a tbitd party, na111ely Freeh Sporkin n/k/a Pepper 

Han1ilton, frorn \vhom Defendants could seek to obtain documents not other'ivise privileged or 

protected directly and vvith less cxpi;.~nse and less butden. 

Subject to and \vithout waiving said objections, \Vynn Resorts responds as fol1ovvs: 

Please refer to docu1nents previously produced and identified as \VYNN001540-\VYNN001586 

and Wl:'NN001587-'A''lNN003066. 

Please alsQ refer to docu1nents disclosed and prodl,1ced concurrently herevv'ith, identified as 

WYNN00004889 - \VYNN00004891, \VYNN00006517 - \~lYNN0000652 l, \VTh1N00006522 -

\VYNN00006523, \V"':{NN00006737 - \.VYNN"00006738, \V\7N'N00006739 - W'\'NN00006740, 

W'YNN00006742 - V/'{NN00006760, W"YNN00006761 - Vv'YNN00006779, W\7NN00006781 -

\\lYNN00006799, WYNN00006800 - \VYNN.00006818, WYl~'N00006823 - \VYNN00006841, 

\V\'NN00006842 - \VYNN00006844, \V\7N'N00006912 - Wx'NN00006913, W'{1'·<"N00006915 -

\VYNN000069 l 5, WYNN00007000 - -\V"'\'1'JN00007000, W'\'1'IN00008349 - W\'NN00008350, 

\VYNN00008351 ~ Vl\'NN00008396, Vv'\'NN00008397 - \Vx'NN00008407, \V'fNN00008409 -
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\VYNNOOOOS463, VlYNN00008575 - \\11"NN00008575, \VY'NN00008576 - WYNN00008576, 

\\TYNNOOOU8832 - \VYNN00008832, \V1:'NN00009016 - W\TNN00009022i W'YNN00009023 -

\VY1'\JN0000904H, \~l\TJ\lN00009041 - W\'NN00009042, \VYNN00009043 - WYNN00009045, 

\VYN.N00009046 - \VYNN00009048, W'tNN00009049 - \VTh1N00009051, W''.{J\i1N00009052 -

\VYNN00009052, V./YNN00009615 - VlYNN00009615, \VYNN00009620 - \V)'NN00009624. 

Discovery is continuing, and Wynn Reso1ts reserves the right to supplernent this response - I 
7 j as discovery continues. 

8 

9 

10 

l 
REQUEST Ffll{ PR(JlJlJC1'ION NO. 40: 

f\ll docurnents concerning any assessn1ent by the V./yp,n Board of the accuracy of the 

Freeh ReporL 

11 RESP()NSE TO Rll:()lJES'I' F()l{ Pll.ODIICTION NO. 40: 

12 Vlynn Resorts objects to this Request on the folknving grounds.: (1) it assu1nes facts and 

13 atten1pts to in1pose a burden on the Con1pi-i.ny or its Board not otherwise irnposed by la\v; (2) the 

14 tern1s "assessn1e11t" and "accuracy" are undefined, vague, and an1biguous, requiring speculation as 

15 to Defendants' intended n-ieanings; m1d (3) the Request is objectionable to the extent it calls for 

16 infonnation and docun1ents protected by the attorney-client privilege, con1n1on interest privilege, 

17 and/or 'work product doc1Tine. Subject to and without \Yaiving said objections~ \Vynn Resorts 

18 responds as fotlo\vs: \Vynn. Resorts is unavvare of any docu1nents responsive to this Request that 

19 are not privileged or otherwise protected. I)iscovery is continuing, and Wynn Resorts reserves 

20 the right to supplernent this response as discovery continues. 

21 RI:QUESrf FOR PRODUCTION NO. 41: 

/\II documents concerning any comnumications by \Vynn, \Vynn Resorts, or any • 

Counterdctendant \Vlth any person outside \Vynn Resorts concerning the Freeh l\eport, including 

24 but not lilnited to the Wall Street JotunaL 

RESJ>ONSE TO REQlJEST FQ:H. PJl()DtJ<:'fl()~ NO. 41: 

26 \Vynn Resorts objects to this Request on the follovving grounds: ( 1) it is overly broad and 

27 . unduly burdenscnne in that it essentially seeks any and all docun1e11ts that reference a 

28 co111111unication or state1nent by \Vynn R.eso1ts or any en1ployee thereof regarding this action; 
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(2) it is not reasonably calculated to lead to the discovery of adn1issible evidence; (3) it is I 
objectionable to the extent it seeks infonnation and/or docun1ents protected by the atton1ey·client 

privilege, co1n1non interest privilege, and/or vvork product doctrine; and (4) the tern1 "any person 

: outside Wynn Resents" is undefined and, nnder the circu1nstances, vague and amb.iguous, 

i 
•I requiting speculation as to its intended 1neaning (i.e., does it seek to invade a privilege or 

I 

I 
I 

protection). 

Subject to and 'l.Vithrnrt 1.vaiving said objections, \Vynn Ilesorts responds ~ls follovvs: Due 

to the overbreadth of this Request, if and \Vhen Defendants narro\v the Request, \.Yynn Resorts 

\Vi 11 provide responsive docurnents not privileged or othervvise protected. Discovery is 

continuing, and \\lynn Resorts reserves the right to supple1nent this response as discovery 

I. continues. 

~:EQ-UESl' FClR PRODUCTION N(). 42: 

1\H docu1nents concerning \Vynn R.esorts' or \\lynnis offer to purchase so1ne or ail of 

i\ruze' s sto '-~k in 2011 or 20 12. 

fil~SPONSE 'fO REQlJEST FOR PR()JJlJCl'ION NO. 42: 

\Vynn Resorts objects to this Request on the follo'Ning grounds: (1) the Request is vague 

and a1nbiguous as it is unclear \.Vb ether the Request seeks infonnation related to shares of stock in 

1\ruze or shares of \N'ynn Tlesorts' stock fonnerly held by ,Aluze; (2) it assumes facts (i.e., that 

offers to ptl!'chase were 1nade by or on behalf ofVv'ynn or Wyrm H.eso11s at the tin1es stated in the 

Req11est); (3) it is objectionable to the extent it seeks infonnation and/or docu1nents protected by 

the attornt;y-client privilege, co1nn1on interest privilege, accountant/client privilege, and/or work 

product doctrine; (4) it is unduly burdenson1e to the extent it seeks docu1nents in the possession, 

cu.stody, ot control of f)etendants fro1n \Vhon1 the (~01npany is seeking or "''ill seek to discovery 

fron1 Defendants in this action; and (5) it is unduly burdensome to the extent it seeks d.ocu1nents 

25 • already ptoduced in this action, 

26 Subject to and \Vithout Wl:llv1ng said o~jections, \Vynn Resorts responds as foUovvs; I 
! 

27 Please refer to docu1nents disclosed and produ<.~ed concu1Tently here\vith, identified as' 

28 
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00 

l \Vx1\TN00004908 \V'/NN00004910, \VYNN0000491 l \VYNN00004912, and 

2 \.VYNN00004913-\VYNN000049l4. 

3 Discovery is continuing, and ~7ynn Resorts reserves the right to supplen1ent this response 

4 as discovery continues. 

5 lffiQUEST FOll PllODlfCTION NO. 43: 

6 All docun1ents concerning the resolutions adopted by the \Vynn Board on Febi·uary 18, · 

7 2012~ as alleged in Paragraph 97 of the Conlpla:lnt, including but not limited to all docu1nents 

8 concerning: 

9 A. The \Vyn11 Board's detern1inatio11 that ,l'\t'Uze and llniversal \Vere likely to 

1 o jeopa.rdize Vv'ynn Resorts' and its affiliated companies' gan1ing licenses; 

11 

13 

14 

15 

16 

17 

18 

B. The Vlynn Board's determination that Okada, Aruze, and I)niversal were. 

unsuitable perso11s under the A.rticles of Incorporation; 

C. The Wynn Board's detern1ination to redee1n Axuze's shares in \Vynn Resorts fhr 

approximately $1,936 billion through u prornissory note; and 

I). The basis for each .of the Vlynn Board's detennination.s set forth above, including 

all infonnation considered by the \Vynn Board before making each of these deterrninations. 

RESPONSE TO HEQUE.ST FOR PRt1DlJC'J]ON NO. 43: 

~lynn Resorts objects to this IZequest on the Joll0'1ving grounds: (l) it seeks 

19 con1n1unications and docurnents protected by the attorney-client privilege, co1nrnon il1terest 

20 ! privilege, and/or \Vork product docttine; (2) it is overly broad to the extent it seeks !l[a]ll 

21 I doci . .in1ents concerning , .. , 11
; and (3) it is unduly burdenso1ne to the extent it seeks doctnnents 

I 
' 

,,2.· I alread'.·' ·provided to Defendants in this action. "-' I ,) 
23 l Subject to and without \valving said objections, \Vynn R.esorts responds as follo1vs: 

24 Please refer to docurnents previously produced and identified as \VYNN000829~ 

25 WYNN00083J-\VYNN000836, vVYJ:-.lN001396--\V'\'NN001401, WYN'N001402-\VYNN001404, 

26 V</YNNOOl540--\V\TNN001586, \VYNN001587-\VYNN003066, W'{N'N003067-\VYNN003126, 

27 and WYNN.003127--\VY1'.,TN003 l88. 

28 
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Please also refer to docu111ents disclosed and prod need concurrently here\'vlth, identified as l 
I 

'1 
k 

3 

4 
~ ..,, 
~ 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

WYNN00004861 - vV\'NN00004862i vV-Y1\11'.J00004863 - Vv'YNN00004874, \V'{NN00004875 -

\VYN't'100004876, \V\'NN00004877 - \VYNN00004888, \VYNN00004889 - \\r'{NN00004891, 

\VYNN00005990 - WYNN00005992, WYNN000065 l 7 - Vv'YNN0000652 l, WYNN000065 87 ~ 

W1'N'N00006649, \V'lNN00006737 - W:rNN00006738, V./YNN00006739 - \V'f1'lN00006740, 

. \VYN'N00006742 - \V\'NN00006760, 'i/VYN.l\!00006761 - 'JllYNN00006779, W\7NN00006781 -

• ! \V"r'NN00006799, \VYNN00006800 - Vv'YNN00006818, \V'fNN00006823 - vV,-'fNl\!00006841, 

I \VYl\IN00006916 - WYNN00006997, W'YNN00008084,. WYNN00008185, WYN'N00008242 -

I \V"lNNoooo8343, \V'{NNoooo8409 - WYNNOooo8463, v'l\TNNOoooss2s - vVYNN00008s2st. 
' 

\VY1'.i"N00008526 - \\l'YNN00008535, \VYNN00008536 - WY1'1N00008538,. Vv"\'1\1N00008539 -

W'YNN00008541, \\TY1'{N00008542 - V./YNN00008544, W'fNN00008545 - \¥YNN00008546, 

\VYNN00008547 - \\F'{NN00008548, \VY1'!N00008549 - \Vx~NN00008550, \¥'lNN00008551 -

V/YNN00008552, \1VTh'N00008553 ., \VY1\JN00008554, \VYNN00008555 -- \V'\'NN00008556, 

vVTh1N00008557 - WYNN00008558, W-Y'NN00008559 - W\1\fN00008560, \VYNN00008561 -

\VYNN00008562, \V'(NN00008563 - 'WYT\JN00008564, WYNN00008565 - \V\'1'-I1'J00008566, 

\VYNN00008567 - \VYNN00008568, W'YNN00008569, Vv'YNN00008570, VlYNN00008571 -

\~lYNN00008572, WYNN00008573 - \VYNN00008574, W'Y1~N00008798 - \V'{N~00008801, 

\VYNN00008810 - 'Jl1y'NN00008810, vV\'NN00008811 - W'Y'NN00008811, \VYN~OOQ08895 -

19 I ~lYNN00008904, WYNN00008920 ~ 'VYNN00008920, \V)"NN00008942 - VlYNN00008942, 

20 ! \VYNN00008943 - 'JITYNN00008943, vVYNN00008946 ·- \V'tNN00008964, W''fNN00008965 ., 
I 

21 j \VYNN00008968, \V\'NN00009103 - \iVTh1N00009121, \\T'{NN00009626 - W'YNN00009627, 
' 

22 Discovery is continuing, and Wynn Resorts reserves the right to supp!e1nent this response 

23 as discovery eontinues, 

24 lffiQUES1' .F(lR Pll(JDlJf~1'ION NO. 44: 

25 /\ll docun1ents concerning any instances vvhere the Wynn Board considered or n1ade a 

26 detenninatlon whether a person \Vas an unsuitable person under the ,-'\rticles of Incorporation; 

27 other than the \Vy111l Board's detennination concerning ()kada on February 18, 2012. 

28 
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llE,SP(lNSE TO REQUEST FOll. PRODlICTION NC>. 44: 

\Vynn Resorts objects to this Request on the ground that it assurr1es facts (i.e., that there 
t 

have been "unsuitable persons" as defined in the Co1npany's ,-.\rtic!es other than the f)efendants 1 

for vvhich a detennination ther~~under \Vas required). Subject to and v..rithout waiving said ! 
I 

objections, \Vynn Resorts responds as follo\.vs: There .i.ire no docurr1ents responsive to this 

Request. Discovery is conti11uing} and \.Vyn_n Resorts reserves the right to supplen1ent this 

response as discovery continues, 

REQlTEST FOR PRODllCTION NO. 45: 

All docurnents concerning any instances vihere the V•lynn Board considered -vvhetber to 

10 • 1 redeern, or rnade a detennination to redee1n the shares of any shareholder puxsuar1t to the Articles 
l 
I 

l 1 

12 

13 

14 

15 

16 

17 

l8 

19 

20 I 
2J ! 

! 

2') ! 
"-' I 

I 

23 

24 

25 

26 

27 

28 

I 

of Incorporation, other than the \Vynn Board's rede1nption of i\ruze's shares on February 18, 

2012. 

RESPONSE T() R~EQUEST FOR PR()JlUC1'10NUN0.,45: 

Wynn :Resorts objects to this Request on the ground that it assun1es fatcts (Le., that there 

have been "unsuitable persons'' as defined in the Con1pany's A.rticles other than the Defendants 

for ·which a redernption consideration or action \:Vas requited). Subject to and v.rithout \Vaiv.ing 

said objections, \1>/ynn Resnt"ts responds. as follo;,vs: The~re are no documents responsive to this 

Request. l)iscovery· is continuing, and \Vynn Reso1ts reserves the right to supplen1ent this 

response as discovery continues. 

REQlJES'J' FOR PR<lilUC:l'l()N N{). 46: 

/\11 docu1nents concerning the valuation of Aruze's shates in V/ynn R.esorts for the 

redc1nption in 2012, including but not lhnited to all docu1nents concerning the valuation 

conducted by .rvloelis & Con1pany, including all docun1ents provided to or by Ivioelis & Company 

concerning the valuation, 

llESP()NSE 'f() lillQUEST FOR PRODUCTION N.Cl. 46: 

\Vynn Resorts objects to this Request on the follo\ving grounds: (1) it is objectionable to 

the extent it seeks con1111unic.~atio11s and do(.:.u1nents protected by the attorney~c!ient privilege, 

cornn1on interest _privilege, and/or \York product doctrine; (2) it is overly broad and unduly 
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hnrdenson1e to the extent it seeks "[a]U docurnents , .. !l; (3) is unduly burdenso1ne to the extent 

it seeks doculnents i11 the possession custody and control of Defendants fro1n whon1 the Con1pany 

is seeking or vvill seek to recover in this action; and ( 4} it is unduly btu·denson1e to the extent it 

seeks docun1ents already discl.osed in this action. • 

Subject to and \Vithout \Valving said oqjections, \Vynn Reso1ts responds as folluv;rs: 

Please refer to doctnnents previously produced and identified as W\1NN003067-WYN~003126 

(Moelis) . 

Please also re.fer to doc1une11ts disclosed and produced concurrently herevvith, identified as 

v'lYr'iN00003867_, \V'{NN00003868 - \VYN-N00003922, \\'x'NN00003923, Wr'NN0000391.4 -

V·/YNN00003975, \VYNN00004032, \VYNN00004033 - \iVYNN00004039, \VYNN00004040 -

\VYI\fN00004091, Vv'{l.fN00004092, WYNN00004093 - WY'NN00004144, W)'NN00004145 -

\VYNN00004146, vVYNN00004147, WY1'{N00004148 - \VYNN00004153, \\lYNN00004154 -

\V\'NN00004159, \\1Y}rNoooo4160 - Wx'NN00004165, \V'l1\TN00004827 - WYNN00004832, I 
I \VYNN00004917, \VYNNOOQ04918 - \VY1'.'N00004923, VlYNN00004924 - \VYNN00004925, l 
~ - ' . ' ' ' ' ' . 
I 
I 

\VYNN00004926, \VYN.N00004927 ·· \V'r'J\i"'N00004981, WYNN00004986, \VYNN00004987 -

\VYhTN00005038, w·''{}JN00005039 - vVYNN00005040, \V\'NN0000505 l, WYN!\100005052 ·· 

VlYNN00005053, \VYNN00005054, WYNN00005055 · W\'NN00005106, \VY.NN00005107 -

vVYNN00005108, \VYNN"00005109, vV\7NN00005110 - \V'{NN00005161, \V\'NN00005162 -

\\lYN1\fQQ005163, \VYNN00005282, VVYNN00005283 - \VYNN00005337, \VYNN00005338, 

vVYNN00005339 - \11/YNN00005345, W\'NN00005494 - \V''lNN00005495, W\'NN00005497, 

\\lYNN00005498 - \:\l'YNN00005503, W\'NN00005504, \VY.NN00005505 - WY1\TN00005510, · 

\V'tNN00005536, WYNN00005572 - W\'NN00005573, VlYN.N00005574 - WYNN00005575, 

\~TYNN00005610 - Vv'YNN0000561 l, \\P'.(N.N00005612, \VYNN00005613 - WYNN00005618, 

24 ! \V\'NN00005621, \VYNN00005649, Vv'Y1'JN00005650 - V.l'{NN.00005651, \V\'NN00005652, 
I 

·2• ··" l \VYNN00005653 - W~{NN00005704, WYNN00005705 - \VYNN00005706, WYNN00005825, ,, ' 

26 V<lYNN00005826 ~ VlYNN00005880, \VYJ"~N00005881, WY1'IN00005882 - \\''fNN00005936, 

27 VlYNN00006l95 - \VYNN00006196, \VYNN00006197, \Vx'N1\T00006198, WYNN00006199, 

28 \\lYNN00006200, \V'YN'N00006201, V./YNN00006202, \VYNN00006203, WYNN00006204, 
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1 \\F\'NN00006217, \VYNN00006218, \VYNN00006219, WY-NN00006220, \VYN"N00006263 -

2 I \VYNN00006268, \VY-NN00006282 - 'W'Y}.JN00006283, \VYNN00006363 - Vl'lNN00006364, 

3 I \VYNN00006365 - \~/\']\fN00006416, WYNN00006417 - \VYNN000064 l 8, WTh1N00006426, 
! 

4 

5 

6 

7 
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10 

11 

12 
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18 

19 
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21 

22 

23 

24 
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26 
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\VYNN00006450 - WYNN00006504, 'W1Yl\fN000065l6, \VY1'-i'N00006676 - WTh1N00006735, 

WYt\1NOOQ06742 - \l'/YN-N00006760, \ATYNN00006761 - \V'lNN00006779, \\t\1\1N00006781 -

\VYNN00006799, \VYNN-00006800 - \Y-\'NN00006818, \Vl'1'<'N00006823 - \V\'NN00006841, 

\VYNN00008186 - \VYNN00008240, \VYN-N00008944 - WYN'N00008945, WYNN00008965 -

VlYNN00008968. 

l)iscovery is continuing, and \Vynn Resorts reserves the right to suppten1ent this response 

as discovery continues. 

Rl~<)lJES'J' Ff)Il PllODtJC;'rI<lN Nl). 47: 

;-\Il docu1nents concerning the valuation of Aruze's shares in \Vynn Resorts for the 

reden1ption in 2012, including but not lin1ited to a.11 documents concerning the valuation 

conducted by Duff & Phelps, LLC, including all docu111ents provided to or hy Duff & 

Phelps, LLC concerning the valuation. 

H.ESPONSE 1'() llEQUl!~Sl' FOH. PRODUCTION NO. 47: 

\Vy1u1 Resorts objects to this Request on the foHo'i'v'ing grounds: (1) it is objectionable to 

the extent it seeks co1nxnunications and docurnents protected by the attorney-elient privilege, 

conu11011 intetest privilege, andior \Vork product doc;trine; (2) it is overly broad and unduly 

burdenso1ne to the extent it seeks ''[a]H docu1nents, ... "; (3) it is unduly burdenson1e to the 

extent it seeks docu1nents in the possession custody and control of l)efenclants t1·on1 \vhon1 the 

Con1pany is seeking or V¥ill seek to recovj,':f in this action; ( 4) it is unduly burdenson1(.~ to the • 

• extent it seeks documents already disclosed in this action; (5) is vague and a1nbiguous as to the 

use of the terrn Hvaluation; and (6) it assurnes and/or inischaracterizes facts related to a purported 

"valuation" by I)uff & Phelps. 

Subject to and vvithout v,ra1v1ng said objections, Vv'ynn R.esorts responds as follows; 

Please refer to documents previously produced and identified as \VYNN003067-\VYNN003J 26 

and \AT\,NN003127-V/YN-N003188. 
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1 Please also refer to documents disclosed and produced concu1Tently here\vith, identified as 

2 \VYNN00003843, W''I:rNN00003844 -. \V\'NN00003854, \VYNN00003855, \V"\'NN00003856 ~ 

3 \VYNN00003866, vVY1\1N00003976 - WYNN00003977, WYNN00003978 ~ W'YNN00004031, 

4 \VYNN00004032, WYNN00004033 - \VYNN0000.4039, \VYNN00004040 - WYNN00004091, 

5 \VYNN.00004166 - VtY1'ThJ00004172, \VYNN00004173 - \VYNN00004215, Vv'YNN00004833 -

6 W17NN00004835, \VYNN00004836 - WYNN00004837, \.VYNN00004838 - WYNN00004849, 

7 . \VYNN00004850 - \VYNN00004860, \VYNN00004982 - VlYN:N00004983, W\'NN00004984 -

g 1 · \VYNN00004985, 'A'YNN00005041 - \li/YNN00005042~ \.VYNN00005043, \NYN.N00005044 -
l 

9 l WYNN00005050, \VTh1N00005164, \V\'NN00005165 - \.VYNN.00005171, WYl\IN00005172, 

10 

1 1 
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14 
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17 
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2"' .) 

24 

25 

26 

27 

--\ 8 ,!, > 

\VTh'N00005173 - \\TYNN00005226, \VYNN0000.5227, \l./YNN00005228 - V{\'NN00005281, 

WY1'IN00005346, \VYNN00005347 - \¥YNN00005398, \VYN.N00005399, W\'l\D\T00005400 -

\VYNN00005442, \Vr'NN00005443 - \VY.NN00005445, \VYNN00005446 - \V'{I\1N00005448, 

VlYNN00005449, WYNN00005450, \VYNND00054 51 - \.VYJ'.fN00005493, WYNN00005496, 

\VTu'N00005511, V/r'NN00005512., \VYNN00005522, \V\7N'N00005523, \V11NN00005524 -

\\/Yl,..TN00005534, \VYNN00005535, \VYN1'I00005537 - V1/YhTN00005538, WYNN00005539, 

\VYNN00005540 - \VThTN00005541, \VYNN00005542 ~ \VYN'N00005552, V/YNN00005553 -

WYNN00005554, \VYNN00005555 -.· \\l\7NN00005565, \Vr'NN00005566 w WYNN00005568, 

WYNN00005569 - WYNN00005571, \VYNN00005576 - \VThTN00005577_, ~Tr1\1N00005578 -

\VYN1'l00005579, \VY.t\TN00005580, WYNN0000558l - \VYNN00005582, Vv'Y1'lN00005583, 

\VYNN00005584, \VYNN00005595 - WYNt'\J00005601, \V\7NN00005602 - 'v/YNN00005603, 

\VYi\fNOQ005604, WYNN00005605, \VYNN00005619 - V{YNN00005620, \VYNN00005639 -

WYNN00005640, \V\'N.N0000564I, W'i'NN00005642 - VlYNN00005648, WYNN00005707, 

\VYNN00005708 -- \\l\'NN00005714, WYNN00005715, Vv'YN-N00005716 - W'YNNOOOQ5769, 

WYN.N00005770, \VYNN00005771 - WY1\TN00005824, \VYNN00005937, \VYNN00005938 -

\VYf',TN.00005989, WYNN00005990 - \VYNN00005992, WYNN00005993 - V/Y1"<1N00005999, 

\VYNN00006000, WYNN00006001 - W'Y'NN00006052, \VYNNOfJ006053, WYNN00006054 -

\VYNN00006096, \V'{NN00006097, \V'Y'NN00006098 " WYN~~00006140, \V'fNN00006142 -

\VYNND0006144, \VYN'N00006145 - \V)''NNOOOQ6146, WYN'N00006147, Vv'YNN00006148 - . 
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W'tNN00006149, \VYN'N00006150 - \V'{NN00006192, \VYNN00006193 - W'/NN00006194, 

I WYNN00006205, \VYNN00006206 - \VYN:N00006216, \V'lNN00006221 - \f\TYNN00006222, 

I \VYNN00006223 - WYN'N00006224, \V'{NN00006225, WYNN00006226 - \V'lNN00006227, 
• I 

I \VYNN00006228, \V'{NN00006229 - VvYNN000062Jo, \Vl''NN0000623 I - W'lNNoooo6232, 

. I \V'{NN00006233 - WYNN00006259. VlYNN00006260 - WYNN00006261. WYNN00006262. I ,, - -· - __, - - . 

\VYNN00006271 - ¥lYNN00006281, \VYNN00006284 ~ \VYNN00006294, \VYNN00006295 ·

\VYNN0000630l, WYN'N00006302 - \V'lNN00006355, vVYNN00006356 - W1'NN00006362, 

'vVYNN00006419 - \VYN.t\f00006425, ¥l\'NN00006426, V/YNN00006439 - \VYNN00006449, 

\VYN'N00006505 - W'YNN00006515, \.VYNN00006516, vVThTN00006587 - WYNN00006649, 

\VY-NN00008944 - \V'{NN00008945, W'YNN00008965 ~ WYNN00008968, 

Discovery is continuing, and vVynn R.esorts reserves the tight to supplement this response 

as discovery continues. 

REQlfES1~ Ji'OI{ PR<JD1JC:1'l()N NO. 4.8: 

i\!l docu1ne11ts concerni11g Kenneth rv1oelis' and l\1:oe1is & Con1pany's \'York for \.Vynn or 

\Vynn Resorts prior to the valuation of Aruze's shares in 2011 and/or 2012. 

llKSJ>ONSJ~ 'J'O ItEOlJES1' FOll PRODlTCTION NO. 48: 

I· \Vynn Resorts objects to this Request on the follo\Ving grounds: (1) the Request seeks 

I doctu11ents that are not relevant to the subject rnatter, claims and defenses in this action and is not 

reasonably calculated to lead to the discovery of adrnissible evidence; (2) the Request assu1nes 

facts (Le., that Ke1u1eth Moelis and/or Moelis & Con1pany provided services to Vlynn or 

Vlynn IZesorts);. (3) it is unduly burdenson1e and to the extent it seeks records other than those of 

the Con1pany, this Request is 11ot properly directed to Wynn llesorts; ( 4) the R.equest is overly 

broad and unduly burdensome. as it seeks infnrn1ation and docu1nents unrelated to the suqject 

n1atter of this action and any elain1 or defense in this action;. and (5) the Request is a fishing 

expedition designed to ax1noy and harass. 

Subjectto and \Vithout \vaiving said objections, Wynn Resorts responds as follovvs: There 

are no docun1ents responsive to this Request, Discovery is continuing, and \Vynn :Resorts 

reserves the right to supple111ent this response as discovery continues, 
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I 
l U.I~QllEST lf(lR PROI>l.JC'J'l()N NO. 49: I . ~ . 
I 

! All docun1ents concerning Duff & Phelps, LLC~1s work for \7i/ynn or Wynn R.esorts prior to · 
l 
l 
I I the valuation of1\ruze1ssharesin 2011 and/or 2012, 

I JlESJ>()NSE 1~0 llEQUJ~S1' F'()ll_PROJ)UC;TION. NO, 49: 
l 
I 
l i W'ynn IZesorts objects to this Request on the follo\ving grounds: (1) the Request seeks· 
I 
I 

I docu1nents that are not relevant to the subject matter, claims and defenses in this action and is not 
I 

reasonably calculated to lead to the discovery of ad1nissible evidence; (2) the Request assun1es 

facts (i.e., that Duff&. Phelps provided services to Ivir, V/ynn or \Vy1111 Reso1ts); (3) it is unduly 

burdenson1e and to the extent it seeks records other than those of the Con1pany, this Request is 

not properly directed to \Vynn Resorts; (4) the Request is overly broad and unduly burdenson1e as• 

it seeks infonnation and docun1ents unrelated to the subject n1atter of this action and any claim oi' 

defense in this action; and (5) the Request is a fishing expedition designed to annoy and harass. 

Subject to and \Vithoutv.-aiving said objections, Vlynn Resortsresponds as f0Hov11s: There 

are no docun1ents responsive to this Request DiscO\-'er,1 is contirn.tinfl and \Vv.·r1n Resorts ) ~ - .._.) l 

reserves the right to supplement this response as discovery continues. 

JlEQUEST FOR PROilUCTitJN NO. 50: 

All docurnents concerning a11y valuation of Axuze's shares in \.Vynn Hesorts, including but 

not 111nited to v11Luations included or referenced in filings with the United States Securities and 

Exchange Conunission ("US SEC"), court filings, or the letter fro1n Robert L. Shapiro to i\ruzes 

counsel dated Decen1ber 15, 2011. 

llESPONSE TO REQlJEST FOR PRODlJCTION NO. 50; 

\Vy.nn Resorts objects to this Request on the foUov.ring grounds: (1) it seeks 

con1tnunications and docurnents protected by the attorney-client privilege, comn1on interest 

privilege, and/or vvork product doctrine; and (2) it is unduly burdenso1ne to the extent it seeks 

docurnents in the public record and equally accessible to Defendants, 

Subject to and \:vithout \Vaiving said objections, vVy1u1 Resorts responds as follo-v11s: 

Please refer to docurnents previously produced and identified as \VYNN001438·\V'{NN001439 
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(Shapiro ltr re reden1ption), WYNN003067-\V\'N'N003l26 (lvioelis), and \VYNN003127-

'vV\71\TNOOJl 88 (Duft). 

Please also refer to docu1nents disclosed and produced concu1Tently here,vith~ identified as 

\iV\'1fN00006426} Vv'Yl\1N00006516, \VYNN00008965 - Vv1YN1'J00008968, Discoverv is 
" 

continuing, and \\lynn Resorts reserves the right to supplement this response as discovery 

continues. 

Discovery is continuing, and \Vynn R.esorts reserves the right to supp1en1ent this response 

as discovery continues. 

Rl~QUEST FOR PllODUCTION NO. 51: 

A..11 docwni;;nts concerning the land concess1on conil'act perrnitting w·ynn l\tlacau to 

develop a casino resort in Cotai, as reference"i in \Vynn Jlesorts' l\1arch 2, 2012 and IvJay 2, 2012 

Forni 8-K filings, including but not Limited to aJJ docu1nents concerning: 

A. The date \.Vynn Resorts began negotiations for such concession contract; 

B. The date such concession contract vv<1s executed; 

C. The disclosure of such concession contract in \Vynn Resorts' initial Forrn 8-1( 

filing on Jvlarch 2, 2012; 

D. Wynn I--tesorts1 I:v1arch 2, 2012 retraction of the initial I'vfarch 2, 2012 Fonn 8-1( 

fihng as having been filed by "111istake'' by the 11C'.on1pauy's agent," including al! co1n111unications 

\.vith the Con1pany's agent referenced in the retraction; and 

E. \Vynn Resorts' rvfay 2, 2012 Fonn 8-l( filing, including any documents concerning 

changes in the v..rording of the Ivfay 2, 2012 Forn1 8-I( filing from the initial !v1arch 2, 2012 

Forni 8-1( filing~ 

RESPONSE 'IO ltJi-:QlJES1' Ji'OR PROl>lJC;'IIt)N N(). 51: 

\Vynn Resorts objects to this Request on the follo'IA1ing gruunds: ( 1) it seeks docun1ents 

and inforn1ation unrelated to the subject n1atter, clai1ns or defenses ih this action and thus is not 

reasonably calculated to lead to the discovery of ad1nissible evidence in this action 

(e.g., \Vym1 Macau's land concession); (2) it is overly bn.1ad and undl1ly burdensome in scope 

(e.g., 1'[a]l1 docu1nents concerning the land conoessiz1n contract petrnitting \.Vynn !vfacau to 
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develop a casino resort in Cotai . . , . ";. (3) it seeks confidential and proprietary infonnation 

(vd1ich, again, is unrelated to the clain1s or defenses in this action and thus is not reasonably 

•calculated to lead to the discovery of adrnissihle evidence in this action); (4) it is overly 

burdenson1e ttJ the extent it seek.s docun1ents apparently already in Defendants' possession and 

which Defendants have unilaterally and irnproperly injected into the public record in violation of 

I)efendants1 _fiduciary duties then owed to the Company; (5) to the extent this Request seeks 

docurnents fron1 \Vynn lV1acau, a non-party to this action, a Rule 34 request is insufficient to 

co1npel the production of this third-pa1iy1s records and Defendants are required to fi.1llow the j 

- . . . . . . I 
appropriate legal processes to con1pel the records of a third party; (6) to the extent the Request I 

seeks docun1e11ts fro1n \Vy11n IVIacau that reside only in fvfacau, the Request seeks docu1nents 
l 

containing personal infonnation of third parties protected by the l'vlacau Personal l)ata Pdvacy l 

i\ct; (7) to the extent this Request seeks docu1nents related to the bidding process and tender for 

the l\t1acau license (vvhich includes land), \Vyru1 Resorts objects based upon Macao SAR LaV\' 

n, 0 16/2001, \Vhich is Nlacau's gaming regulatory statute gove111ing gaming concessionaires, 

.1 operators, and the tender ptocess, Section I, ;-\1iicle 16 provides as foJlcn.vs: "The bidding 

processes, the docun1ents and data included, as \veH 11s all docurnents and data related to the 
l 
I tender, are confidential and cannot he accessed or consulted by third patties .. , . '\ and (8) the 

Request it seeks documents protected hy the attorney-client privilege, con11non interest privilege, 

and/or \.Vork pr6duct doctrine. 

Subject to and in light of the foregoing, V/ynn Resorts 1-vill not respond to this Request 

unless and until J)efendants dernonstrute ho\\' the Request is reasonably calculated to lead to the 

discovery of ad1nissible evidence in relation to any allegation or defense and/or a court order 

con1pels the production after a finding of discoverability. 

RJi~QUEST FOR PRODUCTION N(), 52: 

Al I docun1ents concerning the re1novf;ll of Okada as Vice Chainnan of \Vynn IZesorts and 

as a director of both Vv'ynn Resorts and Wynn J'vfacau. 
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