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DISTRICT COURT
CLARK COUNTY, NEVADA
WYNN RESORTS, LIMITED, a Nevada Case No.: A-12-656710-B
Corporation, Dept. No.: XI
Plaintiff, NOTICE OF ENTRY OF ORDER
VS. GRANTING IN PART DEFENDANTS'
MOTION TO COMPEL WYNN
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PLEASE TAKE NOTICE that an "Order Granting in Part Defendants' Motion to Compel

Wynn Resorts, Limited to Produce Brownstein Hyatt Documents" was entered in the above-

captioned matter on March 24, 2016, a true and correct copy of which is attached hereto.

DATED this 24" day of March 2016

PISANELLI BICE PLLC

By:

/s/ Debra L. Spinelli
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Defendant Kazuo Okada and Defendants/Counterclaimants Aruze USA, Inc.
(“Aruze USA”) and Universal Entertainment Corp. (“UEC,” and collectively, the “Aruze
Parties”) filed its Motion to Compel Wynn Resorts, Limited to Produce Brownstein Hyatt
Documents (“Motion to Compel”) and its Motion to Redact Defendants’ Motion to Compel
Wynn Resorts, Limited to Produce Brownstein Hyatt Documents and to Seal Exhibits 2, 4-6,
10-12, 14, 15 and 17 (“Motion to Redact”) on March 3, 2016, which came before this Court for
hearing on March 8, 2016. James J. Pisanelli, Esq. and Debra L. Spinelli, Esq., of PISANELLI
BICE PLLC, appeared on behalf of Plaintiff/Counterdefendant Wynn Resorts, Limited (“Wynn
Resorts”) and Counterdefendants Linda Chen, Russell Goldsmith, Ray R. Irani, Robert J. Miller,
John A. Moran, Marc D. Schorr, Alvin V. Shoemaker, Kimmarie Sinatra, D. Boone Wayson, and
Allan Zeman (the “Wynn Parties”). J. Colby Williams, Esq. of Campbell & Williams, appeared
on behalf of Counterdefendant/Cross-defendant Stephen A. Wynn (“Mr. Wynn”). William R.
Urga, of Jolley Urga Woodbury &  Little, appeared on  behalf of
Counterdefendant/Counterclaimant/Cross-claimant Elaine P. Wynn (“Ms. Wynmn”). And, J.
Stephen Peek, Esq. and Robert J. Cassity, Esq., of Holland & Hart appeared on behalf of the
Aruze Parties. Adam Miller, Esq., of BuckleySandler LLP, appeared by telephone on behalf of
the Aruze Parties.

The Court having considered the Motions, the Opposition filed by the Wynn Parties, as
well as the arguments of counsel presented at the hearing, and good cause appearing therefor,

[T IS HEREBY ORDERED, ADJUDGED, AND DECREED that the Motion to Compel
1s GRANTED, IN PART. By asserting the Business Judgment Rule as a defense, the members of
the Board of Directors of Wynn Resorts have put at issue certain advice they received from
Brownstein Hyatt. Therefore, Wynn Resorts shall produce all Brownstein Hyatt documents or
other information provided by Brownstein Hyatt which was given to the Board of Directors (or
any subcommittee of its members) for consideration of the issues of: (1) whether the Aruze
Parties were unsuitable, (2) whether Aruze USA’s shares should be redeemed, (3) the steps to be

taken to redeem, and/or 4) the Board’s responsibilities as a gaming licensee with respect to the
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Aruze Parties. The Court does not make any determination regarding the application of the
business judgment rale for purposes of any claims or defenses in this case.

[T 1S FURTHER ORDERED that this Order 1s STAYED for 15 days from the date of the

hearing, until March 23, 2016, Absent agreement of the parties or further order of this Court, the

documents and information described above must be produced no later than March 24, 2016.

IT IS FURTHER ORDERED that the hearing on the Defendants” Motion to Redact is
hereby continued until March 18, 2016, so that Plaintifl can provide an explanation regarding
whether Exhibit 2, the Brownstemn Hyatt Privilege Log (Exhibit of the Defendant™s Motion to
Compel), should be sealed.
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LAS VEGAS, NEVADA, TUESDAY, NOVEMBER 13, 2012, 9:27 A.M.
(Court was called to order)

THE COURT: Wynn Resorts versus Qkada.

Ch. We bkrought boards?

MR. McCREA: We did.

MR. PISANELLI: That suggests a lack of brevity, if
anything, Your Honor.

MR. CAMPBELL: I object to that, Ycur Honor.

(Pause 1in the proceedings)

THE COQURT: Mr. Pisanelli, if you can start.

MR. PISANELLI: Good morning, Your Heonor. James
Pisanelli on behalf of Wynn Resorts and the heoard of
directors, with the exclusion of Mr. Okada and the Wynns.

MR. CAMPBELL: Dcnald Jude Campbkell on behalf of
Stephen Wynn.

MR. URGA: William Urga con behalf of Mrs. Wynn.

MR. HELM: Mark Helm on behalf of Mrs. Wynn.

MR. PRIVETTE: Good morning, Your Honcr. Howard
Privette of Paul Hastings on behalf of Aruze USA, Inc., and
Universal Entertainment Corporation.

MR. McCREA: Charles McCrea on behalf of Aruze USA
and Universal Entertainment.

MR. SPAGNOLETTI: Paul Spagnoletti from Davis Pclk
on behalf of Aruze and Universal.

MR. LIONEL: Sam Lionel for Aruze and Internatioconal
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[sic].

MR. PISANELLI: Thank you, Your Honor.

Your Honor, admittedly, it's rare and complex
commercial litigaticn that an entire complaint fails to pass
scrutiny under Rule 12. But I will say this. It is equally
rare that a counterclaim so obvicusly designed to intimidate
and retaliate, rather than offer a concise statement of a
ciaim. By way of comparison to what we're talking about here,
Wynn initiated this action with a 20-page complaint with
79 paragraphs, concise, to the point about what its grievances
were,

In response this retaliatory pleading is 79 pages
long and just shy of 400 paragraphs. Four hundred. Now,
these are not concise statements of legitimate claims.
Instead, we spend lots of time talking about Mr. Wynn's career
prior to meeting Mr. Okada, an attempt to smear him to Your
Honor or to the press, more likely. We see allegations about
the Wynns' divorce, we see allegations and personal attacks on
this highly distinguished and decorated, I will say, board of
directors, referring to them in so many words as puppets,
starting with the former governor of this state and other
distinguished members. We even see a substantial amount of
time in this counterclaim attacking Mr. Wynn and his general
counsel as racketeers. Racketeers is what this counterclaim

is about.
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So the point is this, that when a pleading 1s used
for an ulterior purpose, here be it a bargaining tool, a
weapon te exact revenge —- I'm not sure which it is, mayke
beth, maybe just a PR campaign -- then the timing is right for
the heavy hand of this Court to come in and say to Mr. Okada
and his company, Aruze, and his battery of lawyers that the
answer 1s no, this will not be permitted and will not he
permitted in this courtroom.

So let me talk about the claims for just a few
minutes. 1 premise you I'm not going to regurgitate
everything that's in this extensive briefing. I will tell
you, however, in putting together a presentation where I, like
some of the other lawyers before you today, have and had a
geoal of being brief, and I'm committed to maintaining that
objective --

THE COURT: It never happens.

MR. PISANELLI: It will happen. It's all relative,
but it will happen.

So the challenge 1 have, we have 18 claims and
nearly 400 paragraphs, one of these claims being as flawed as
the next. ©So where do we begin? It made sense to me to hegin
at the most egregicus point. And why not? Rather than go
chronologically or numerically, let's show just what was going
on when the architects of this counterclaim was putting it

together and what their real objective was. And when we
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filter through those -- that lens we see just how flawed this
counterclaim is. And that, of course, from our perspective
anyway, starts at Count 9, the RICO claim.

We have a statutory scheme at federal level that was
enacted in I think 1970 or around that time, designed to help
battle crganized crime. Specifically, if you research RICO,
you even see the word Mafia coming up. That's what RICO was
intended to do, both on the civil side and the criminal side.
And what we have in this case, a case about the redempticn of
stock from a now dissident director, who has been found
unsuitable, is charges of racketeering and Mafia type of
behavior in a counterclaim. If it wasn't such a serious
charge for a gaming licensee, 1t would be a laughable
exercise. But it's nect laughable at all.

So let's talk about the flaws that we've pointed out
in our brief which just cannot be corrected. This is not an
opportunity where Mr. Okada and his team and his company
should be given a fourth opportunity tc amend, because these
types of claims can't be fixed. And in lcoking at any type of
racketeering charge of course we're going to have to look fer
these predicate crimes. What are the crimes that Ms. Sinatra
and Mr. Wynn are alleged to have committed?

Well, it can't be the securities fraud that they
touch upeon, because we know that this was a redempticn, this

was a contract-based exchange, it wasn't an arm's-length
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transacticn, it wasn't the sale as we see is anticipated by
90.570. That provision under Nevada law is very clear that it
governs fraud carried out, gquote, "in connection with an offer
to sell, sale, offer to purchase, or purchase of a security."”
This is none of those things. We don't have any allegations
to show that this is any of these things. This is a contract
where the parties agreed that in the event the board ot
directors found today, tomorrow, or 10 years after it was
enacted that Mr. Okada or anyone holding shares at Wynn
Resorts was fcund at the sole discretion of the Wynn board of
directors teo be unsuitable, then the contract said, we will
exchange value, you will give your shares, and we will give
you either cash or a promissory note in exchange. It was not
an arm's-length sale where fraud and the Nevada law was
intended to protect people from unsavory type of behavior.
This was a contract.

Now, 1in creatlive lawyering we see counsel going in
their opposition ocutside of the state of Nevada for a forced
centract sale doctrine, which has never been recognized here
in Nevada. And, more important than that, even if we were to
now expand the law under 90.570, my point I think should be
reiterated that this isn't a forced sale, this was a contract
that was entered into 10-plus years agc where the parties
agreed under certain circumstances we are going to exchange

pecsitions. And that's what happened. Mr. Okada went from the
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equity side to the debt side because that's what he agreed to
a long time ago. He was not being forced to sell a thing.

Now, perhaps the best example of the abusive nature
of this particular count is attempt to take the -- what I'll
characterize as the -- to cram the square peg cf the false
pretenses crimes in Nevada under Chapter 205 and put them into
the sqguare holes of this RICC claim. And this, of course,
focuses upon the allegations and the circumstances where Mr.
Okada claims to have been duped by Ms. Sinatra and Mr. Wynn
because they said they were going to give him a loan which
would have loosened up or improved his liquidity pérhaps in
connection with what he wanted to do in the Philippines. Who
cares what he wanted to do with it? But he says he wanted to
be more liquid and there was promises that he would get a
loan. That loan, of course, would have potentially been
unlawful, and it never ultimately happened. But the point is
this. We're talking about RICO here, racketeering, Mafia-
related charges. And what they're saying is that Mr. Wynn and
Ms. Sinatra obtained property under false pretenses and/or
cbtained signatures under false pretenses.

But let's just assume for the sake of discussion
only that they had actually alleged something that's false,
right, that there was going to be a promise of a loan and the
loan never came into fruition. The question that has to be

asked for RICQO purposes is, in determining whether there are
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crimes being alleged 1s was there actually harm. There
actually has tco be harm to a victim for a crime to have
occurred.

And what happened with this loan? Mr. Okada found
himself in the very unremarkable position c¢f having exactly
what he had at the beginning cf the discussions about a loan.
He had a stockholders agreement that he had entered into which
restricted his ability to sell and therefore restricted the
liguidity of his holdings. That's exactly where he started.
He claims and alleges to have had communications about a loan,
the loan didn't occur, and he found himself full circle
exactly where he started. He didn't lose a thing. He didn't
gain a thing, he didn't lose a thing. You cannot possibly
find that Ms. Sinatra or Mr. Wynn were committing a crime.
Under the circumstances as pled Mr. Okada found himself right
where he started. He still had his rights to challenge the
stockholders agreement 1f he thought that it was subject to a
challenge for the past 12 vyears, and he fcund himself, of
course, with the same liquidity, whether it be a good problem
or a bad problem, that he had. There was no crime.

The point is this. From a RICC analysis there's
nothing that they have alleged in this complaint that Steve
Wynn or Kim Sinatra did that was illegal. 1It's just that
simple. There's nothing that they've alleged to establish

that he was harmed.
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THE COURT: Hold on a second. Someone's calling us.
MR, PISANELLI: Maybe it's Mr. Okada.
(Pause in the proceedings)

THE COURT: All right, Mr. Pisanelli.

MR. PISANELLI: [Unintelligible], Your Honor. Thank
you.

Now, without any harm and without any ¢rime there's
nothing alleged that supports the applicaticn of the crganized
crime statute designed to do something very, very different
than manage a case where parties disagree about corpocrate
governance.

Now, this lack of harm is important, and it's cone of
the reascons I started at the RICO statute, because it does
have a carryover effect and a theme that defeats several of
the claims that -- I was going to say Mr. Okada, but Aruze has
set forth. With a lack of harm and no crime, so, too, must
Count 10 fail, so, too, must Count 11 and 12. These are all
the claims, fraudulent misrepresentation, negligent
misrepresentation, c¢ivil conspiracy, all having to do with the
loan, the loan that never cccurred, as i1s the promissory
estoppel of Count 13.

S0 if Your Honor agrees with us that there is not
sufficient allegations of crimes and the types of wrong that
have to support a RICO claim -- and again, the reason 1

started here is five of the ¢laims on that flaw alone are
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lost.

So let me take a moment now to talk about the other
personal attacks and retaliatory claims. And that's, of
course, againsi the board of directors. We start here
primarily with this Count 6, the breach of fiduciary duties.
Now, this is a big preblem through the motion for Aruze,
because Rule 9(b) is the downfall. This is not simply a
notice pleading obligation; this is an obligation on their
part to plead with particularity, not simple conclusicns about
they had a lack of loyalty, not simple conclusions about they
didn't exercise due care. 1t has to be particularly pled, and
that is because in order to allege a claim for breach of
fiduciary duty and overcome Nevada's business judgment rule
they have to plead fraud or the equivalent under 78.138(7).

Now, simple application of the business judgment
rule and looking at what it is that they pled again tells us
that this breach of fiduciary duty claim and the related ones
fail. 1In order to overcome our business judgment rule, they
tried it in preliminary injunction stage and they're trying
again here, they say, first of all it doesn't apply to
redemptions. And I'll be honest with you on this one, Your
Honor. This one had me scratching my head. The business
judgment rule tells us, 78.138(3), that this -- it applies to
actions in deciding upon matters of business. This was a

board of directors charged by their allegations with

11
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considering to exercise Article 7 of the articles of
incorporation -- Section 7 of the articles of incorpcration to
determine whether Mr. Qkada is unsuitable and therefore
whether his shares should be redeemed. That goes to the very
heart of what this board of directers is charged with doing,
protecting this company and protecting its gaming licenses.
How we can get to the conclusion as Aruze does that the
business Jjudgment rule doesn't apply to redemptions is lost on
me, and it's certainly not supported by any particularized
allegations in this complaint.

Now, they also say that it's not appropriate for
Rule 12, that the business judgment rule is always an issue of
fact, I'm assuming, or it's something that you have to take
their conclusory allegations. And, of cocourse, the Amerco
decision from cur Supreme Court here tells us that that's just
simply not true. Here the Supreme Court applied Rule 9(b) to
allegations at the pleading stage and dismissed claims similar
to those that we have here. So we do know that this type of
behavior is ripe for a 12(b) analysis.

Now, what we see from a pleading perspective, as
thin as these pleadings are from Aruze, is allegations
concerning a duty of care and duty of loyalty. O©On the duty of
care they say that the redemption process was rushed and
therefore the business judgment rule should be stripped away.

Now, again, this is one of those allegations that crumbles

12
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under the weight of what they alleged. 1In their complaint at
paragraphs 118 and 128 through 130 they tell us about just how
careful the board of directors was. They tell us of how three
separate investigations of Mr. Okada occurred about his
dealings in the Philippines or related to his project in the
Philippines. They tell us in the second amended complaint
that Judge Free investigated this matter for over three and a
half months. These are their allegations, not ours. And so
you can't have 1t both ways and say i1n a conclusory manner
you're rushed therefore no business judgment rule, but, by the
way, maybe accidentally they are pleading with particularity
just how very careful this board of directors was. If they
want to overcome the very strondg presumption of the business
judgment rule, we need something much, much, much mcre
specific than this.

They also say, in order to skirt the rule, the
business judgment rule, that the board was not entitled to
rely upon Judge Free and his report because, they say, it had
defects. They say it was wrong, it missed some things or it
just stated some things that were incorrect. But that misses
the point. They can't just simply say it was wrcng in a
conclusion and therefore the beoard loses its protections.

They have to plead specifically that the board was aware, it
had knowledge of facts that would cause reliance to be

unwarranted. And that's under 78.138(2). In other words, a

13




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

state of mind type of allegaticn and evidence that this board
knew that Judge Free was sloppy, that Judge Free missed
things, that Judge Free was Jjust rushing through his work.
None of those allegations are true in the first place, and
certainly there's nothing in the second amended complaint that
tells us that this board of directors knew that there was a
problem with the Judge Free report.

And then finally, on part of this Claim 6, they have
to allege with particularity a lack of loyalty. Again, they
say that they have pled around the presumed loyalty of the
board because they alleged in a conclusory fashion that Steve
Wynn coerced the bocard and that the board acted after Mr.
QOkada dissented on the University of Macau donaticn. And once
again, Rule 9 governs this issue. And when you lcok for
coercion, the allegations of actual coercion that you're
obligated to accept as true, you don't find any. Because
they're not there. And the Macau pledge, again, 1is an
inconsistency throughout the seccnd amended complaint that
can't be cured, because they can't say that the board had no
loyalty and was acting in retaliation of the Macau dissent,
because they say in paragraphs 141, 151, and 153 that the
Macau -- they say the inverse about the Macau issue. They
don't say that he was redeemed or found unsuitable because of
the Macau pledge. They said he was redeemed and found

unsuitable in those paragraphs because of Judge Free. And
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Judge Free never mentions the Macau pledge. So you can't have
it both ways. In other words, this 1s inconsistent and
somewhat reckless pleading that certainly never comes close to
a Rule 9(b) standard.

To overcome this very strong statutory presumption,
Your Honor, the second amended complaint had to centain
allegations that directors were materially self interested and
personally benefitted. 1It's an cbligation in order to
overcome it, and they have to plead that with particularity.
And the best that we ever see is that they had steck, that
they owned stock and they claim this benefitted them. But, of
course, the law from here and Delaware and everywhere tells us
that that's not enocugh, simply because they held stceck isn't
encugh to say that they had a conflict of interest or that
they had breached their loyalty.

Now, failure to plead around this business judgment
rule, another reason why I put it in the forefront to
highlight, Ycur Honor, is because it also works to defeat a
series of cther claims, including Ccunt 5; Count 6, which we
just went threugh; Counts 7; 8; and 18 all of which attack --
the latter three, I should say, attack the terms of the note
as being improper and bad business judgment.

So finally, Your Hencr, and I think I'm on the cusp
of still being brief, a word about Claims 4, 14, and 15.

These all center arcund a counterclaim that the articles of
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incorporation don't apply to his shares.

Neow, 4 is the breach of contract, Steve Wynn
promised they wouldn't; Count 14 is the fraud in the
inducement in connection with the contributlion agreement; and
Count 15 is the negligent misrepresentation. All of these
seem to say at their heart -- theilr crux is that Mr. Okada was
entitied to a safe harbor, everyone else in this company was
subject to redemption except him. I can’'t help but point out
the irony that the evidence in this case has already shown in
the injunction stage and otherwise, that Article 7 was put in
the -- Section 7 was put in article -- the articles of
incorporation because of Mr. QOkada from a gaming perspective
and a financing perspective. But he comes in in this reckless
counterclaim alleging that he was the only person entitled to
this safe harbor.

And here is the big problem. The articles of
incorpeoration were amended in September in 2002. 3o a decade
has passed since this occurred, and there is no statute of
limitations anywhere that is going to save Mr. Okada and Aruze
in particular from this problem. He does not ever allege --
and I say "he," but it does not ever allege that it didn't
know about the articles of incorperation, it never alleges
that it was somehow secreted from him that Section 7 could
work against him. In fact, in their second amended complaint

they acknowledge themselves at paragraph 317 that the articles
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of incorporaticn, Section 7 redemption, imposed upon Aru:ze
substantial risk that he could be redeemed. This new argument
about waiver that came in only in the opposition, my answer to
that is so what. Paragraph 317 tells us that they knew and
they allege in this complaint that there was -- in his mind

he started with no risk of redemption, he concedes in
paragraph 317 that there was a risk of redemption because the
board of directors might not follow its waiver rights and let
him have the safe harbor, and they conclude in paragraph 317
that that means a substantial risk.

Well, if that's what they are pleading, they have
pled themselves intc a statute of limitations problem. They
were aware that there was something substantially different
from absolute protection to seomething short of it, the risk
the waiver -- the "substantial risk," their words, that the
waiver would not be imposed and the statute of limitatiocons
would result in Claims 4, 14, and 15 all being dismissed.

Counts 1, 2, and 3 are remedies and not claims, and
we have now covered in what I will stand by a brief
presentation of 18 counts, unless you have any questions.

THE COURT: No. Thank you.

MR. PISANELLI: Thank you.

MR. PRIVETTE: Good mcrning, Ycur Henor. Howard
Privette. 1It's unfortunate that the first time I stand before

you I may not be as brief this morning as Mr. Pisanelli. But
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I will try my best.

A couple thresheld matters I'd like to clarify
before 1 really get into the meat. One of the
counterdefendants in this case, Elaine Wynn, has already
answered the second amended counterclaim that's the subject of
this motion. In addition, she has her own cross-complaint
concerning that stockholders agreement that Mr. Pisanelliil
discussed. That has been answered, and that 1s also at issue
in this case. Bottom line is this motion doesn't properly
cover Ms. Wynn in the case is an issue with respect to her.

With respect to the other counterdefendants, while
they didn't answer any of the prier versicns of the
counterclaim, they also didn't make any of the substantive
factual arguments before -- when they were over in Federal
Court. They brought a motion tec dismiss the original
counterclaim, but the thrust of that motion was solely about
the jurisdiction of the Court in taking on certain federal
claims, federal securities claims that had been alleged in the
original counterclaim. They had I think one page, one and a
half pages addressing a very short version of the statute of
limitations argument that Mr. Pisanelli just made.

Sc we amended at that peoint to address the very
short versicn of the statute of limitations issue. And then
when this case was remanded and came back to this Court we

amended again by agreement to take out those federal
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securities claims because they have exclusive federal
jurisdiction. Point being 1s, Your Honor, this was the first
time that we've had the opportunity to address the legal
effect of the facts that we had alleged in the counterclaim.
There are plenty more facts that we could have pled, could
plead. In fact, Mr. Pisanelli today and in his reply papers
actually chided us for addressing some of those facts,
including facts that came from his own declaration, from
documents in his own declaration. The point of it 1s we think
that those are facts and evidence 1in great detail that should
be addressed through discovery and trial and not through
apparently an invitation to try to amend the counterclaim
again. We think this counterclaim is factually sufficient and
it's time to go forward with this case.

et me also say that this meotion tock us by surprise
in large part because some of the first claims that are made
in the counterclaim are mirror images of components of the
complaint that Wynn Resorts originally filed in this c¢ase. 1In
their motion they argue that the first few claims are
insufficient because they're titled as claims for declaratory
or injunctive relief. But when Wynn Rescrts filed this
lawsuit the very first claim they filed was a claim for
declaratory relief. And by the way, when I say that they
filed a lawsuit, it was Wynn Resorts, not the board of

directors.
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And so what does Wynn Resorts seek a declaration
about in this case? Whether Wynn Resorts acted lawfully and
in full compliance of its articles of incorporation, bylaws,
and other governing documents in purporting te redeem the
shares held by Aruze. Now, c¢ur declaratory relief claim is
more detailed than that. It identifies some issues that are
not specifically called out in Wynn Rescorts’ declaratory
relief claim. But we're in agreement that this lawsuit
present a justiciable controversy between Wynn Resorts and
Aruze USA concerning the propriety of Wynn Resorts' attempt to
redeem a stock. S0 it's somewhat bewildering that they try to
move to dismiss what is in large part the mirror image of
their own claim. And if this 1is because we titled it, just as
they did, & claim for declaratory relief, then the Court can
simply Jjust look past the title and see that, for example, in
the first claim for relief we're stating in essence, among
other things, a breach of contract claim where we allege in
paragraph 177 of the second amended counterclaim that the
redemption was contrary to the articles of incerporaticon for a
number of reasons, including lack of proper factual and legal
foundation.

I'1ll get to the lack of legal foundation in a
moment. But what I'd really like to do and spend the time on
today 1s getting to the heart of the matter and the facts of

the case. The counterclaim lays out in great detail, Your
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Honor, a scheme orchestrated by Steve Wynn to eliminate
dissent and ccnsclidate power at Wynn Resorts. This was done
by trying to take away Aruze USA's shares and by silencing a
dissident director, Kazuc Okada.

Your Honeor, we have some cf this in cur complaint,
We didn't feel it was necessary te go in great detail, but
Steve Wynn's history of having bruising and losing battles for
corporate control accompanied by allegations of poor corperate
governance by Steve Wynn and those arcund him, these are all
well-known facts. We mentioned them in passing. We don't
think it was really necessary to put a lot more of that into
our counterclaim.

Most pertinently, long before this case arose Steve
Wynn had a history of using alleged gaming issues to force out
troublesome shareholders and directors who dared to challenge
him. In the counterclaim we have allegations citing the
example of how Mr. Wynn forced out the then second largest
shareholder of the Golden Nugget, who'd expressed corporate
governance concerns about Steven Wynn. And what Steve Wynn is
said to have done, he accomplished the forcing cut of this
dissenter by forcing him to sell his stake in the Golden
Nugget by threatening investigation into gaming issues. Mr.
Wynn tried to de exactly the same thing in this case with Mr.
Ckada, bhut Mr. QCkada refused to be bullied. And so that's

when Mr. Wynn put this plan into motion.
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So it's critical to understand, Your Honor, that
while Mr. Pisanelli and others would have you believe that the
critical moment in this case was February 18th, 2012, when the
board of directors voted for that redemption, our belief is
that's not really the critical moment in this case. That vote
on February 18th was just a preordained event. It was a
product of a carefully orchestrated plan to try to discredit
Mr. Okada, and it culminated in what was basically a show
trial alcng the lines of what they used tc do in the Soviet
Union. And it's just simply an cutrage that it occurred here
in the context of a public company in the United States.

No, Your Honor, the critical moment in this case
occurred with the vote of the beard of directors in April
2011. That's when Mr. Okada cpenly questicned Mr. Wynn's
demand that the board approve an unprecedented $135 million
donation to an organization related to the University of Macau
and related to a number of powerful political players in
Macau. You see, at that same time Wynn Resorts was trying to
obtain land in Macau and cbtain a gaming concession to develop
a new casino to go aleong with the wildly profitable operation
it already has there. So this preposed gift from Wynn was
unprecedented in the annals of the Macau University, which is
a wealthy university sitting on government land in one of the
richest parts of the world. So there are serious questions

about the use of that much money, especially when the proposed
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donation was to be made in annual installments over a period
suspiciously coinciding with the exact length of the
concession sought by Wynn Resorts.

There's nc dispute in this case, shockingly, Your
Honor, that despite the fact that even the SEC saw encugh to
open an investigation into the matter, Mr. Ckada was the only
board member to raise any guestions about this donation and
the only board member to vote against it. The crux of the
counterciaim, Your Honor, is that it's no coincidence that Mr.
Okada is the conly board member shut cut of deliberations and
decision making in Wynn Resorts and that Wynn Resorts seized
Aruze USA's shares. The facts alleged in the counterclaim
explain this in great detail, and this is even without the
benefit of discovery. We cculd obvicusly put more facts in,
but we just den't think that that's necessary at this time.

So, Your Honor, the pretext for these punitive
actions taken against Mr. Okada and Aruze is that Mr. Okada's
parent corporation, Universal Entertainment, is building a
resort and casino in the Philippines. As set forth in the
complaint filed by Wynn Resorts, the contention is that Mr.
Okada breached his fiduciary duties to Wynn Resorts by
building a competing casino in the Philippines. Before
commissioning this so-called treeh report to try to dig up
some dirt, in October 2911 Mr. Wynn demanded that Mr. Okada

resign from the Wynn Rescrts beard, arguing that the
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Philippines are so corrupt that no business can be done there
without some form of bribery. When Mr. Okada refused to
resign from the board, Mr. Wynn just went to the rest of the
board and had them eliminate the vice chairman position at the
next board meeting. This was before they even hired Mr.
Freeh.

So the cne thing ameng many that's really curious
about all this is the fact that Mr. Wynn and the board of
directors knew all about Universal's plans for the Philippines
for years and had never expressed any concern.

So in consideration of time let me just in a few of
the factual illustrations that are alleged in the
counterclaim. Obviously there's much more, both currently in
the counterclaim and more that we could amend in if need be.
So let me go to my first board here.

MR. PISANELLI: I haven't seen these boards.

THE CQURT: VYou're welcome to move wherever would be
workable.

MR. PISANELLI: Thank you.

THE COURT: Mr. McCrea 1S going to give you a Copy.

MR, PRIVETTE: Your Honor, if I may apprcach, I have
copies for the Court, if that would ke helpful.

THE COURT: Thank you.

Billie Jo can mark this as Court's Exhibit 1.

MR. PRIVETTE: So, Your Honor, this is a guote from
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our counterclaim. This is one of the allegatiocns, one of the
many allegations we have. And this is a statement made by
Steve Wynn in a May l1st, 2008, conference call with steck
analysts. And I won't read the whole thing about how he loves
Kazuo Okada, he 1s a partner and my friend. But the
italicized versicn is where it really gets important here.

And there was a question being asked by the Philippines. And
what Mr. Wynn says there is, "This is something that Kazuo
Okada and his company has done on its own initiative. He
consults me and has discussed 1t with me extensively, and 1'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 that this is a Wynn
Resorts project.”

Clear, Your Honor, the Universal project in the '
Philippines was well known to Steve Wynn, the board, and Wynn
Resorts, and Steve Wynn was telling people publicly that he
knew about it, was being consulted about it, and was helping
his friend and partner Kazuo Okada. 5o to come back years
later, only after the Macau issue came up, and start accusing
Mr. QOkada of breaching his fiduclary duties to¢ the company by
setting up a competing institution is just ludicrous.

And it gets even better, Your Honor. Going to my

second board, this 1s a series of pheotographs, Your Honor,
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that again are in the counterclaim. We actually have these
nice color pictures in the counterclaim. And what these
represent are photographs taken on June 14th, 2010, when Steve
Wynn visited the Philippines with Mr. Okada. And what you see
here in the first photcegraph is a sign that was set up,
"Welcome to the Philippines Chairman Steve Wynn," with the
Wynn logo underneath it.

The second photograph shows Mr. Wynn sitting dead
center in a meeting, smoking a cigar, and looking at plans for
the building of this resort.

The next photograph, here's a picture of Mr. Wynn
with his arm around Mr. Okada, standing in front of a board
that has the logos of Wynn, Aruze, and Universal in
[inaudible]. This is the Philippine casino organization.

Sc these pictures were taken in June of 2010. They
say a picture 1s worth a thousand weords. Here's three
thousand words. Is there any indication here of a concern
about competing against Wynn Resorts? Absolutely nct. 1Is
there any concern here about corruption, that you could not
set foot in this country without concerns about cerruption?
Obviously not.

In addition, some of the allegaticns made against
Mr. Okada when Mr. Wynn demanded that he resign from the board
went sc far as to say something like, you're gcing around Asia

and handing out business cards with -- saying that you're the
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vice chairman of Wynn Resorts, this is confusing people with
the idea that somehow Wynn Resorts has something to do with
this and that's a problem with your fiduciary duties with the
company. But here we have the chairman of Wynn Resorts
himself in the Philippines, standing in front of boards with
the Wynn Logo.

In factL, with respect to this idea that you couldn't
possibly do business at all in the Philippines without running
into corruption ancther questicn to ask 1s why hasn't Steve
Wynn initiated investigations of other members of the board of
directors who are also doing business in the Philippines.
That's never been mentioned. There's been no investigation.
There never was here, either, Your Honor, until after the
Macau vote.

So when Steve Wynn went to the board and asked them
to remove Mr. Okada from his vice chairmanship there's another
telling event that happenéd just before that, and that is,
being tired of being stonewalled by Mr. Wynn and the
management of Wynn Rescorts in his request for more information
about Macau, in October of 2010 Mr. Okada had his lawyers make
a formal demand that Wynn Resorts allow Mr. Ckada to inspect
relevant records. As the Court is aware, that demand was
summarily denied. So eventually, in January 2010 -- or, I'm
sorry, 2012, Mr. QOkada actually had to file suit in this court

in an effort to vindicate his rights and responsibilities in
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that matter.

So now let's talk about that, quote, "investigation"”
by Mr. Freeh. As we allege in the counterclaim, Mr. Okada
repeated requested information about the focus of the
investigation so that he could assist in gathering relevant
informaticon and documents. Those requests were rebuffed at
every turn. However, on January 8th, 2012, the Freeh firm
contacted Mr. Okada to set up an interview during the first
week of February. Before that could be scheduled, though, on
January 15th Mr. Okada was informed that the schedule had
changed, that the interview now needed to be done before
January 30th. What happened to change the schedule, one might
ask. Well, on January 1ith Mr. Okada had filed his mandamus
action seeking documents about Macau. On January 19th Mr.
Miller himself got into the act, sending & letter demanding
that Mr. Ckada make himself available on January 30 or 3lst,
threatening that if he didn't Wynn Resorts would deem him as
having refused participation. By the way, the day before Mr.
Miller sent that letter Aruze USA had sent a letfer to Wynn
Resorts designating three highly qualified individuals as
candidates for the Wynn board of directors to stand for
election at the company's 2012 annual meeting.

And as we know from Elaine Wynn's answer to the
counterclaim, Mr. Wynn had stated behind the scenes that he

had no intention of ever endorsing those candidates even

28




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24

25

though he's contractually obligated to do so under the
parties' stockholders agreement.

Eventually, Your Honor, the Freeh firm agreed to
interview Mr. Okada on February 15th, 2012, in Tokyo. Several
fimes prior to that interview Mr. Okada's counsel asked for
information concerning the topics te be covered so that Mr.
Okada could gather relevant information and be ready to
provide that information and any relevant documents in
conjunction with the interview. All these requests were
rejected.

So Mr. Freeh conducted his interview by ambush on
February 15th. At that interview Mr. Okada answered all of
the questions to the best of his ability, oftentimes ncting
that he would have to consult with people within his
organizaticn to assemble the facts concerning what he was
asking about, such as entertainment expenses supposedly
incurred overseas. And at the end of the interview Mr. OCkada
specifically stated that he would be happy to provide tLhat
information and would try to dc so as scon as he could.

Now, Your Honor, I'd appreciate it if you'd kear
with me a minute, because I think the events immediately
following this interview bear close scrutiny, and a lot
happened very, very fast. And I'll go through some boards
about this.

First, again, this was all taken from our
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counterclaim. There are a series of emails between Louis
Freeh and Mr. Okada's counsel that occurred after this
interview. BAnd here's the first one. And it was February
16th. So this is the day after the interview. "Louls, I hope
you had a good trip back to the U.S. Following your interview
we understand you'll be drafting a report. I'm writing to
request an opportunity for Mr. QOkada and Universal to submit
additional material for your consideration prior tc the
submission of your report. Please let me Xnow as soon as you
are able if you'll allow us to do so."

Here's the response from Mr. Freeh. "I can suggest
two possibilities in response tc your letter. First, that you
provide me as s¢on as possible with a proffer of what Mr.
Okada and Universal wish to submit for additional
censideraticen. Secondly, Mr. Qkada will have the opportunity
tc respond to my report after he receives a copy, along with
the other Wynn Resorts directors. 1 will certainly consider
and evaluate whatever information may be provided."

This is a very interesting statement. "I also note
that Mr. Okada's litigation against the Wynn Resorts," that's
the mandamus proceeding zbout Macau, "has now predicated an
SEC ingquiry and no doubt drawn the proper attention of other
regulator agencies. Consequently, the compliance committee
has given me instructions to conclude my report with all

deliberate speed."
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Your Honor, this is what we've been saying all
along. Here's an acknowledgement of exactly what we're
saying. Mr. Freeh's report, this whole process was brought in
response to Mr. Okada raising gquestions about Macau and was
being forced forward at high speed because the Wynn Resorts
board and Mr. Wynn concerned about what was happening about
Macau. They wanted to silence Mr. Okada.

S50 the email traffic continued. And a response to
that was, from Mr. Okada's counsel, "Louis, thanks for your
response. Under the circumstances I think it makes the most
sense for Mr. QOkada, UE, and Aruze USA, and cur firm to review
your report and te use it to focus our effeorts in providing
you additional information. So we accept the second of the
two proposals in your letter and expect that the oppertunity
to respond will include an opportunity for our law firm to
work with Mr. OQOkada, UE, and Aruze USA in order to be able to
respond in a complete and helpful fashion.”

Mr. Freeh's immediate response to that, "Thanks,
Tom. And safe travels." That was February 17th, Your Honor.

So two hours later, later in the day, February 17th,
this was Friday, the day before the beoard meeting about the
redemption, later Mr. Freeh sends another email. "Just to
confirm, I will now deliver my report, having completed my
investigation. It is my understanding that the compliance

committee will thereafter provide all the directors, including
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Mr. Okada, with a copy of the report. As we've both stated,
Mr. Okada can then submit any responses to the report, which
will be ccnsidered and evaluated. However, the report I am
submitting is not a draft subject tc being finalized; rather,
this is akin to a final brief being submitted with the
opportunity for a response to be made." A brief, Your Honor,
not an objective investigatory report, an opening brief.

So while those emails were going back and forth, on
that same Friday, the 17th, I believe it was -- this is in our
counterclaim -- Mr. Wynn contacts Mr. Okada through
intermediaries and says that he would be willing tco call off
the board meeting if Mr. Okada agrees to have Aruze USA sell
1ts shares to Mr. Wynn at a substantial discount. So, Ycur
Honor, this 1is just a rerun of exactly what had happened with
the Golden Nugget years before. DBut, unlike that other guy,
Mr. Okada refused to give in to this kind of arm twisting.

So this board meeting, which, by the way, 1'd left
that out in my timeline here, that board meeting was called
within hours after that interview ended in Tokyo. It was
clearly in advance, it was planned that the moment that that
interview ended, basically get confirmation from Louis Freeh
the interview was done, send out the notice of this board
meeting on two or three days' notice.

So that meeting goes forward on the 18th at

2:00 a.m. in Asia, where Mr. Okada tried to participate by
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telephone. Contrary tco all those previocus promises, Mr. Okadas
was not precvided a copy of the report, this opening brief by
Mr. Freeh. He was told, Mr. Ckada was, that he would have to
first sign a confidentiality agreement that would severely
restrict any use of the document, including possible use in
litigation. So Mr. Okada declined to sign it.

But, as with so much in this case, that was a
subterfuge, proven by the fact that Wynn Rescorts turned around
within 24 hours and provided copies of that very same report
to members of the press shortly after the board meeting had
concluded. And to this day Wynn Resorts is still -~ has still
refused to provide a full copy of that report to Mr. Okada.

So the actual board meeting itself started off with
Mr. Wynn screaming at Mr. Okada's counsel when Mr. Ckada's
counsel tried to introduce himself, threatening to cut off
telephone feed to Mr. QOkada unless counsel left the room,
despite the fact that Wynn supposedly, we're told, has lawyers
from at least three to four law firms surrcunding him, plus
Ms. Sinatra. Perhaps even worse, Wynn refused to allow
sequential translation of the meeting where the speaker
speaks, translation is dcne, and then continues. Instead,
Wynn insisted that Okada make do with simultanecus translation
with a woefully inadequate translator provided by Wynn.

As the Court is aware from reviewing the transcript

of the deposition that was taken in the mandamus proceeding,
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even at that deposition, which started with four professional
translator and sequential translation, there were significant
problems in allowing the parties tc understand what other. So
now imagine an overseas telephone connection with a bunch of
people talking in English where the translator tried to give a
running account of what's being said. At best Mr. Okada
caught snatches of the conversation here and there, and that
was even when Wynn wasn't cutting off the line from time to
Lime.

Sc after Mr. Freeh gives a short oral summary of his
report, the board asks Mr. Ckada, do you have anything to say.
And what he had to say was, I don't understand what was just
said, I don't understand what just happened so I'm only really
going tc be able to address this report, this opening brief
after T and my counsel are able to review it and digest it,
and then we'll give a response. And he specifically requested
the board not take any action until he was afforded that
promised opportunity tc respond. Not long after that the line
went dead. And though Mr. Okada walted around in Asia in the
middle of the night to be reconnected, nc effort to do sc was
made by Wynn Resorts. Ms. Sinatra later said that cutting him
off was just a misunderstanding.

Sc Mr. Okada didn't hear anything more until
10:45 p.m. that night, Pacific time, when his ccunsel received

correspondence with the purpcrted redemption notice
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accompanied by a lengthy, detailed 10-year note with
exceptionally onerous terms. The face value of that note
reflected a 30 percent discount, about a billicn-dollar
discount from the stock market wvaluation of the stock. This
despite the fact that Wynn Resorts had filed papers with this
Court just a couple weeks before stating the value of that
stock was that market price.

In additicn, a few hours after that redemption
notice went out in the middle of a Saturday night Wynn Resorts
electronically filed its complaint in this action in this
court. A few hours after that the press started reporting on
the matter, including information obtained from the copies of
the Freeh report leaked by Wynn Resorts. Obviously, this
whole cperation had been planned long in advance and was
carefully orchestrated. They weren't hearing to wait from Mr.
Okada [sic}, they weren't looking for a full and objective
report of the facts, they weren't even waiting to get a final
report from Mr. Freeh. It had been clear for months what
Steve Wynn wanted, and he wanted Mr. Okada gone.

So the board followed his demands and allowed the
company to seize the stock of its largest stockholder at a
huge arbitrary discount. Now, who benefitted from this
action? Most significantly Mr. Wynn did. But so did all of
the members of the board. As alleged in the counterclaim,

every single director owns a fairly large block of Wynn
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Resorts shares. In fact, by eliminating the 20 percent,
approximately, owned by Aruze USA, every director's percentage
share of the company increased proporticnately, as reflected
by immediate spike in the stock price in the days following
the redemption. So each cone of them was rewarded immediately
with an increase in the market value of their shares, plus a
proportionately larger claim to the generous dividends
traditionally paid cut by the company. Indeed, I would say
it's no coincidence that just a couple weeks after this Court
denied our preliminary injunction motion the board voted to
have the company immediately distribute an $8-a-share special
dividend to shareholders of record and double the regular
dividend rate starting next year.

Now, with Aruze USA cut of the picture, Mr. Wynn is
once again the largest shareholder of the company. And by
trying to force Elaine Wynn to remain part of the stockholders
agreement that was originally between Mr. Wynn and Aruze USA
he's trying to keep voting control over almost twice as many
shares as he owns.

Now, Your Hconor, in their reply papers and earlier
today the counterdefendants took issue with this Primedia case
that we cited for the proposition the business judgment rule
deoesn't apply to redemptions like this one. And before -- but
before I go there, it's telling that in the reply Wynn Resorts

offered zero authority for the idea that they have that the
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business judgment rule somehcow covers all of our claims,
including the claims solely against Wynn Rescrts. Of course
they can't find any authority for that proposition, because it
makes no sense. If you follow their logic, what they're
basically saying is that anytime a board of directors makes a
decision and the company executes on it then the company
itself is immune from liability to business partners,
competitors, shareholders, employees, or whoever else might
have been harmed by that decision. I mean, that would be a
nifty result U.S. corporations can now just breach contracts,
commit torts, break laws, and generally wreak havoc with
impunity so long as they can hide behind a board resoluticn.
But, of course, that's not the law. We've provided multiple
authorities saying sco, and they cffered nothing in response.

The point of the business judgment rule is that the
board of directors can make bad decisions, wrong decisions,
injurious decisions, but not be held personally liable if they
act in good faith and otherwise discharge their fiduciary
duties.

So let's go back to Primerica [sic]. The point of
that case is that the business judgment rule does not apply
even to a direct breach of fiduciary duty claim against the
directors themselves in a redemption case like this one. In
their reply they argue that Primerica is inapposite because

there what happened was the redemption was actually in favor
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of a iarge sharehclder. The allegation was that the
redemption was done at a premium price and paid -- these too
much was paid to this large shareholder who had connections
with members of the board of directors. And so basically the
concept was that they were taking money from the other
shareholders and giving it through this beneficial premium to
the large sharehclder.

This case is really just the flip side of that. As
we've seen, the single largest beneficiary of the redempticn
is Steve Wynn, both meonetarily and with respect to control of
the corporation. And with this redemption, with a 30 percent
discount from market and using a 10-year note instead of cash,
this action tecok at least & killion dellars of value, and
likely much, much mcre, from Aruze and essentially
redistributed it to other shareholders. And this included
most prominently Mr. Wynn and Elaine Wynn, but alsc every
other member of the board.

Furthermore, Your Honor, there can be little dispute
that this board is not disinterested, because they are
beholden to Mr. Wynn. Simply the facts that we've gone over
already make that clear. But let's look at some other
aspects. And I'm about to finish up with my boards. Sc what
I'm going to do, Your Honor, is I'm going to go through each
member of the board of directors and talk about why they're

not disinterested in this decision.
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First there's Steve Wynn. &nd I don't know there's
really much more to say about him. But I would also say, for
each one of these we list out -- and these are allegations
with respect to at least the shares that are in our
counterclaim --

MR. PISANELLI: Your Honecr, I'm sorry to interrupt,
but what was given to me does not have the citations of all
this infermation to the second amended complaint. If Ccunsel
could provide it to me, I'd appreciate it.

THE COURT: It doesn't have it on the bottom of the
board, either.

MR. PRIVETTE: 0Okay. With respect to --

MR. PISANELLI: T take it, then, ift's not in the
second amended complaint.

MR. PRIVETTE: ©Not all e¢f it is. And I was geing to
get to that.

With respect to -- with respect to the shares it is
alleged in the second amended complaint -- counterclaim -- and
what I would say about when we get to each one cf those
points, Your Honor, that take just that $8 special dividend
they just voted for themselves and multiply it out and see how
much money they just gave themselves. So for Steve Wynn he's
got $80 million from that little vote alone. And you can just
go through and do those calculations. But what we'll see 1is

every single members of the board ¢f directors -- and this is
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public information. To the extent 1t wasn't in our
counterclaim, we got all this from SEC filings from Wynn
Resorts or cother public sources. Obviously, if you want us to
put it in an amended counterclaim, we can do so.

THE COURT: Please don't talk tc counsel. Your
comments shcould be directed to me.

MR. PRIVETTE: Yes, Your Honor. So we could -- we
could easily do that. We could put all this in the
counterclaim, and more. But what I wanted to do is illustrate
this issue for the Court. And so Steve Wynn and Elaine Wynn,
we've gone through them. Allan Zeman, he owns a number of
shares. He also has a longstanding personal friendship with
Steve Wynn. Linda Chen, she's the executive director and COO
of Wynn Macau. She's the president of Wynn International
Marketing. Her total compensation from Wynn over the last
years has been in the range of 56 miilion. She personally
owns 295,000 shares c¢f Wynn Resorts. Again, multiplied by 8,
that's a nice little bonus there. In 2010 Wynn Resorts
purchased a $5.4 million home in Macau for her use. 1In 2011
Wynn Resorts granted her a $10 million cash retention award
which vests in full in 2021. She's worked for Steve Wynn for
cver 20 years, including positicns at Mirage, Bellagio, MGM
Mirage. Quote from Steve Wynn, "She has been a member of my
family in the most personal sense, virtually cne of my own

daughters.” Linda's husband works at Wynn Macau, makes over
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half a miliion dollar in 2010. And another point here 1is
allowing Mr. Okada to nominate board directors like he tried
to do before that February 18th board meeting, before the
redemption, allcwing Mr. Okada to nominate board directors
threatens her position cn the board because she was one of the
ones he was going to put a candidate against.

Marc Schorr, COO of Wynn Resorts. He's an employee
cf Mr. Wynn. He's alsc a director of Wynn Macau, total
compensation running the line of £8 million a year. He
personally owns 250,000 shares of Wynn Resorts, a million-
dollar dividend there. Close personal friend of Steve Wynn.
He was part of the 2011 wedding party. He's worked for Steve
Wynn for almost 30 years, including Golden Nugget, Treasure
Island, Mirage. His son has worked at Wynn Resorts and at
Wynn Macau. Again, his seat was up this year. If Mr. Okada
had been allowed to nominate directors prior to -- or Aruze
had been allowed to nominate directors prior to the
redemption, his seat was at risk.

Robert Miller, ccmpensaticn from Wynn Resorts
running in the range cof 378,000 to 468,000 over the last
couple years, perscnally owns 22,000 shares of Wynn Resorts,
longstanding friendship with Steve Wynn of nearly 40 years.
In 1997, while governor, Mr. Miller cut short a vacatiocn in
Florida to come back to testify in a libel case brought by

Steve, testifying that he was a Z23-year friend of Wynn's.
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Steve Wynn played a significant reole in the political career,
including reportedly donating $70,000 to the 1994 reelecticn
campaign.

John Moran. Recent compensation three hundred and
$400,000 a year, personally owns 190,500 shares of Wynn
Resorts. Longstanding and close personal relationship with
Steve Wynn, engaged in a longstanding philanthropic venture
with Steve Wynn. Steve Wynn serves on the advisory becard of
the Moran Eye Center, and Steve Wynn donated a million dollars
to help create Center for Inherited Retinal Disease. Also has
close political ties. When Mr. Moran was finance chair of the
Gold campaign, Steve Wynn made personal donations himself and
also hosted an exclusive fundraiser that raised $50¢,000,.

D. Boone Wayson, compensation from Wynn Resorts over
the last couple years three hundred and forty-two to $432,000.
Personally owns over 90,000 shares of Wynn Resorts. There's
also an even longer-standing relationship between his family
and Mr. Wynn's family, going back to when their fathers
cperated a bingo hall back in the 1960s in Maryland, where
Steve worked. Wayson's brother, sister, and niece have worked
for Mr. Wynn. He has a longstanding professional relationship
himself with Steve Wynn, with the Gold Nugget, MGM Resorts,
MGM Mirage.

Last one. These are a little bit shorter.

Mr. Goldsmith. There's his compensation, stock
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ownership, he also has a longstanding friendship with Steve
Wynn since the 1970s.

Mr. Shecemaker and Mr. Irani, their inceme, thelir
ownership of shares.

So the point of this, Your Honor, 1is there can be
absolutely no doubt that the majority of this board, if not
every member of this board, is beholden to Mr. Wynn. They
were not disinterested in this transaction, both by their own
personal ownership of shares and their close personal ties
with Steve Wynn.

So under the circumstances, Your Honor, I think we
fall specifically into the holding of the Primerica case, and
the business judgment rule could not possibly apply to this
redemption. In addition -- and 1'11l go quickly -- you know
from our prior briefing in this case that given our
allegations, our factual allegations and inferences that the
real point of this redemption was to silence and
disenfranchise a shareholder that under the Blasius and Hilton
Hotels cases that the business judgment rule does not apply.
And obviocusly, even if it did, we believe we've alleged more
than sufficient facts to covercome the business judgment rule.

and again 1'll touch briefly on it. The Court 1is
aware of our legal argument with respect to the contribution
agreement. Again, Mr. Pisanelli today I think misinterpreted

what the allegations are there. The point here is that -- and
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it's clear that Nevada state law allows a corporation like
Wynn resorts to enter into one-cn-one contracts with a single
shareholders with a different set of restrictions on the
shares than with other sharehclders. It's clear from the face
of Nevada law. But, even more importantly, the articles of
incorporaticon, the redemption provisicn that they cite to you,
allows for that, as well. The provision -- and this is where
he chided us in his reply for pointing out what was in his
declarzstion, that the articles allow a walver and basically
cpting out cf that redemption provision for specific
shareholders in specific circumstances. And, Your Honor, our
-- the whole point we make here is that's exactly what
happened. The contribution agreement on its face says that
there could be no restrictions on Aruze USA's shares except
those that existed at the time -- and this redemption
provision did not exist at the time -- and those that Aruze
USA specifically agreed to in writing. Aruze USA never agreed
in writing that that redempticon provision would ever apply to
it. So we believe as a legal matter there is absclutely no
legal right for the board to even exercise that redemption
provision with respect to Aruze.

And with respect to the statute of limitations the
point is that just because the company subksequently put the
redemption provision in the articles didn't mean it applied to

Aruze USA shares. They had a preexisting contract that said
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it wouldn't. So when it came in, obvicusly that's a provision
that could apply to other shareholders. Every other
shareholder deesn't have their own agreement, but obviously it
doesn't apply to Aruze USA. We have an agreement that says it
wouldn't. So when that provision was inserted in the articles
there was no reason to believe that there'd been a breach of
any contract, there wasn't any concern at the time, because it
just didn't apply. It was a nothing event fer Aruze.

The breach, when it occurred, was when the board,
dgspite the preexisting agreement and the contribution
agreement, attempted to assert the redempticon provision
against Aruze's shares. That was the breach, not putting the
articles -- in putting the provision in the articles.

So let me change gears a little bit -- and I'm abcut
to finish up, Your Heonor; I'm sure you'll be happy for that --
and deal with this sort of case within the case. And that is
the set of claims pertaining to the fraud perpetrated in
relation to a promise that Wynn Rescrts would loan money to
Aruze secured by its shares.

First off, this episcde actually answers the
gquestion cf if Steve Wynn was retaliating for Mr. Qkada's
actions taken with respect to Macau in April 2011, why didn't
he actually start taking action until October 2011. And the
answer is he couldn't put the plot fully in motion because he

st111 needed something from Mr. Okada. The genesis of this is
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the divorce between Steve and Elaine Wynn. At that time Steve
had to give over half of his Wynn Resorts shares to Elaine,
though he was able tc kring her inteo the existing stockholders
agreement between Mr. Wynn and Aruze USA, which, among other
things, purports to put restrictions on the sale or transfer
of their shares. That occurred back in January 2010. This
amendment, by the way, also acknowledged that Steve Wynn and
Aruze had previously agreed that each could sell two million
shares free and clear of any restrictions in the agreement.
That's important, Your Honor, because at least in part this
30 percent -- at least the pretext for this 30 percent
discount was that all your shares were tied up by the
stockholders agreement. Well, on 1ts face at least two
million clearly were not, and so that just shows again that
this was just an arbitrary decision and had no basis 1in
reality.

But going back to this incident with respect to
Elaine Wynn's shares, as we allege in the counterclaim, when
Elaine was brought into the stcckholders agreement the parties
had an understanding that if additional shares were going to
be sold by Steve or Elaine in the future, that Aruze would
also be able to sell the same amount. So now, in late April
2011, which is actually close in time to the board meeting
where Mr. Okada questioned Macau, Mr. Wynn remarried. Fewer

than three weeks later Mr. Wynn and Ms. Sinatra met with Mr,

46

e e et T e et e o R Rt e oo & 4




10
11
12
13
14
15
le
17
18
19
20
21
22
23
24

25

Okada in Macau. Mr. Wynn at that meeting told Mr. Okada that
Elaine Wynn was very angry about his remarriage, and so he,
Mr. Wynn, had an urgent need to obtain Aruze's consent to
having Elaine Wynn sell her stock. He couldn't deo it under
the stockholders agreement without Aruze's consent.

Mr. Okada expressed sympathy for Elaine Wynn's
position, but alsc noted he was in need of liquidity, too, for
some of his shares for financing purposes. So 1n response
Steve Wynn proposed that Wynn Resorts would provide a loan
against the shares and perscnally assured that this lcan would
be made. But Mr. Wynn said, but yocur consent for Elaine can't
wait, I need your consent today. Ms. Sinatra was at the
meeting. She spcke up and promised tc have draft loan
agreement to Aruze within 10 days. Based on these promises
Mr. Okada signed Mr. Wynn's prepared consent to allow Elaine
Wynn to sell the shares. At the same time they prepared a
handwritten letter memorializing the agreement by Steve Wynn
to implement a financing strategy by which Aruze could borrow
money from Wynn Resorts backed by its shares.

Within 24 hours, though, Ms. Sinatra sent a revised
versicn of the side letter, purporting to limit the agreement
to provide the loan, including within it a clause that it
would be provided, the loan, only to the extent that it would
be compliant with state and federal laws. 5S¢ only weeks

later, on June 9th, 2011, after a flurry of email traffic with
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Aruze's counsel trying toc renegotiate the side letter that was
already signed, Ms. Sinatra brought up Section 402 cof the
Sarbanes Oxley law. So later in June Ms. Sinatra informs
Aruze's counsel that Wynn Resorts was working instead with
Deutsche Bank on a margin loan backstopped by Wynn Resorts.
And this continues and continues. The ten days for the lcan
documents is continued and continued for weeks and weeks into
July, and so this ten days has become three months, and then
becomes four months. And in late Sinatra Ms. -- in late
September Ms. Sinatra spoke with Aruze's counsel and noted her
belief that the proceeds of the lcan were to be used for the
Philippines project and out of the blue now announces that the
Wynn Resorts compliance committee would be meeting to discuss
the Philippines.

Suffice to say, Wynn Resorts never did provide the
financing that Mr. Wynn promised in exchange for Aruze's
consent. But, more importantly, we believe that the facts
support the conclusion that Mr. Wynn and Ms. Sinatra never
intended to follow through on the promises they made in May
2011 to induce Mr. Okada's consent on Elaine Wynn's shares.

In response they make only one argument, that no
injury could have resulted from this fraudulent behavicr
because of the restrictions of the stockholder agreement. But
even assuming that those restrictions are legally valid, which

is highly guestionable, indeed, that's part of the
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counterclaim by Elaine Wynn, the point 1s that the parties had
an understanding that Aruze USA would be permitted tc attain
liguidity for its shares in equivalent amounts as the Wynns
might be allowed to do so. The fraud occurred when Mr. Wynn
was asking Aruze USA to provide something of great value to
him. He needed scmething from Aruze, and that was the
agreement to allow Ms. Wynn to sell the shares. And in
exchange he promised a loan. This was a new negotiation,
essentially you can even look at it as a form of renegotiation
of the stockholders agreement. He promised something for
something of value. Mr. Okada provided that thing of wvalue
and never got what was promised in return. And we believe the
allegations show that this was done in a fraudulent manner.

In fact, they don't even dispute the fraudulent -- claims of
fraud; they're only disputing this idea of injury.

And with respect to injury we clearly put forth in
the counterclaim that by failing to provide liquidity it
injured Aruze's ability and Universal's ability to get
financing for projects around the world, and it also allowed
Steve Wynn to follow through a few months later and have all
these shares redeemed by the company at a discount.

So I'll just finish up really gquickly. Mr.
Pisanelli made some arguments about this couldn't be
securities fraud. And I'm glad that he actually calls the

redemption a redemption today, because in their opening motion
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they didn't, they used a different word. And the reason for
that we think is, if you just look in the dictionary,
"redemption” means to buy back or repurchase. So this clearly
falls within the definition of the type of transaction covered
by the securities rules and laws. And with respect to the
allegations of fraud, as I said, we believe that we've alleged
them in more than sufficient detail. 1If there's anything that
the Court believes needs to be put forth in more detail, we
cculd amend. But, again, we think that it's time for this
case to go forward in discovery and to trial, and we stand
ready to do so.

THEE COURT: Thank you.

First, the Court is nct taking judicial notice of
any of the cases that have been submitted by the parties which
are unpublished decisions.

Here the Court has made a determination that this 1is
not a forced sale, but instead is a contractual agreement
between shareholders in a highly regulated industry. For that
reason I'm granting the motion as to the ninth claim for
relief with respect to the RICO claim.

I note that the breach of fiduciary duty claim, the
sixth claim for relief, does not allege demand futility.
However, I will take notice based on my own history with this
case and given the litigation status between the parties that

a demand would have been futile upon the board at the point in
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time when these events were occurring.

For that reason I am not granting any of the other
issues. I understand there are factual issues that exist.
However, based upon the pleadings, which is what I must
determine at this stage of the game, the counterclaim as
currently amended is well pled, with the exception cf the
ninth claim for relief.

I agree that the first through the third claims are
remedies. But because of the nature ¢f remaedies, I'm going to
leave Lhem in place as remedies, but they will not be causes
of action that will go to a jury ever. Plus they're
equitable.

Anybody got any questions? Goodbye.

MR. PISANELLI: Thank you, Your Honor.

MR. McCREA: Thank you, Your Honor.

THE PROCEEDINGS CONCLUDED AT 10:45 A.M.
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CERTIFICATION

I CERTIFY THAT THE FOREGOING IS A CORRECT TRANSCRIPT FROM THE
AUDIO-VISUAL RECORDING OF THE PROCEEDINGS IN THE ABOVE-

ENTITLED MATTER.

AFFIRMATION

T AFFIRM THAT THIS TRANSCRIPT DOES NOT CONTAIN THE SOCIAL
SECURITY CR TAX IDENTIFICATION NUMBER OF ANY PERSON OR ENTITY.

FLORENCE HOYT
Las Vegas, Nevada 89146

FLORENCE HOYT, TRANSCRIBER
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CLERK OF THE COURT

DISTRICT COURT
CLARK COUNTY, NEVADA
WYNN RESORTS, LIMITED, a Nevada CASE NO.: A-12-656710-B
corporation, DEPT. NO.: XI
Plaintiff, ORDER LIFTING STAY OF
V. DISCOVERY

KAZUO OKADA, an individual, ARUZE USA,
INC., a Nevada corporation, and UNIVERSAL
ENTERTAINMENT CORP., a Japanese
corporation,

Defendants.
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The Court having executed the Stipulation and Order for Entry of Permanent Injunction,

and good cause appearing,
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IT IS HEREBY ORDERED that the stay of discovery entered on June 23, 2016, as
subsequently modified by the Court, is lifted effective as of Monday, March 27, 2017.
Discovery will proceed according to the 3rd Amended Business Court Scheduling Order and
Order Setting Civil Jury Trial, Pre-Trial Conference and Calendar Call, filed March 2, 2017.

IT IS FURTHER ORDERED that this Order does not affect any stay entered by the
Nevada Supreme Court with respect to any writ petition pending before that Court.

IT IS FURTHER ORDERED that, based upon the parties’ Stipulation and Order
Regarding NRCP 41(e), filed August 19, 2016, the period during which this action must be
brought to trial for purposes of NRCP 41(e) is extended by the number of days from June 23,
2016 until March 27, 2017, or until May 27, 2018.

IT IS SO ORDERED.

DATED this Tt day of March 2017.

Respectfully submitted by:

J .'Stephen Peek, Esq. (Qf 58)
Bryce K. Kunimoto, Esq. (7781)
Robert J. Cassity, Esq. (9779)
HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor
L.as Vegas, Nevada 89134

David S. Krakoff, Esq. (Admitted Pro Hac Vice)
Benjamin B. Klubes, Esq. (Admitted Pro Hac Vice)
Adam Miller, Esq. (Admitted Pro Hac Vice)
BUCKLEY SANDLER LLP

1250 24th Street NW, Suite 700

Washington DC 20037

Attorneys for Defendant Kazuo Okada and

Defendants/Counterclaimants Aruze USA, Inc.,
and Universal Entertainment Corp.
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HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor

Las Vegas, NV §9134
Phone: (702) 222-2500 ¢ Fax: (702) 669-4650

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Approvgd form.and content:

By: | By:

Jame 7. Pisarélli, Esq.
Todd L. Bice, Esq.
Debra L. Spinelli, Esq.fﬁ:zf (,QS'”
PISANELLI BICE PLLC

400 South 7th Street, Suite 300
Las Vegas, Nevada 89101

William R. Urga, Esq.

David J. Malley, Esq.

JOLLY URGA WOODBURY & LITTLE
330 S. Rampart Suite 380

Las Vegas, Nevada 89145

Daniel F. Polsenberg, Esq.

& Joel D. Henriod, Esq.
LLEwWIS ROCA ROTHGERBER CHRISTIE LLP
3993 Howard Hughes Parkway Ste 600
Las Vegas, NV 89169

Robert L. Shapiro, Esq. (pro hac vice)
GLASER WEIL FINK HOWARD AVCHEN
SHAPIRO, LLP

10529 Constellation Blvd., 19th Floor

Los Angeles, California 90067

Mark E. Ferrario, Esq.

Tami D, Cowden, Esq.

GREENBERG TRAURIG, LLP

3773 Howard Hughes Pkwy Ste. 400
Las Vegas, NV 89169

Mitchell J. Langberg, Esq.

BROWNSTEIN HYATT FARBER SCHRECK LLP
100 North City Parkway, Suite 1600

Las Vegas, Nevada 89106

Attorneys for Wynn Resorts, Limited, Linda _

Chen, Russell Goldsmith, Ray R. Irani, Robert Attorneys for Elaine P. Wynn
J. Miller, John A. Moran, Marc Schorr, Alvin -

V. Shoemaker, Kimmarie Sinatra, D. Boone

Wayson, and Allan Zeman

By:
Donald J. Campbell, Esq.
J. Colby Williams, Esq.
CAMPBELL & WILLIAMS
700 South Seventh Street
Las Vegas, Nevada 89109

Attorneys for Stephen A. Wynn

9673792 3

Page 3




HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor

Las Vegas, NV 89134
Phone: (702) 222-2500 ¢ Fax: (702) 669-4650

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Approved as to form and content:

By: By:

James J. Pisanelli, Esq. William R. Urga, Esq.
Todd L. Bic_e, qu. David J. Malley, Esq.
Debra L. Spinelli, Esq. JoLLY URGA WOODBURY & LITTLE

PiSANELLI Bice PLLC :
. 330 S. Rampart Suite 380
400 South 7th Street, Suite 300 Las Vegas, Nevada 89145

Las Vegas, Nevada 89101

Robert L. Shapiro, Esq. (pro hac vice) Daniel F. Polsenberg, Esq.

GLASER WEIL Fink HowarD Avcuen & J0¢l D- Henriod, Esq.
SHAPIRO, LLP LEwWIS ROCA ROTHGERBER CHRISTIE LLP

10529 Constellation Blvd., 19th Floor 3993 Howard Hughes Parkway Ste 600
Los Angeles, California 90067 Las Vegas, NV 89169

Mark E. Ferrario, Esq.

Tami D. Cowden, Esq.

GREENBERG TRAURIG, LLP

3773 Howard Hughes Pkwy Ste. 400
Las Vegas, NV 89169

Mitchell J. Langberg, Esq.

BROWNSTEIN HYATT FARBER SCHRECK LLP
100 North City Parkway, Suite 1600

Ias Vegas, Nevada 89106

Attorneys for Wynn Resorts, Limited Linda _

Chen, Russell Goldsmith, Ray R. Irani, Robert Attorneys for Elaine P. Wynn
J. Miller, John A. Moran, Marc Schorr, Alvin

V. Shoemaker, Kimmarie Sinatra, D. Boone

Wayson, and Allan Zeman

By: (// 5:53)
Donald Y. Campbell, Esq.

J. Colby Williams, Esq.
CAMPBELL & WILLIAMS

700 South Seventh Street

Las Vegas, Nevada 89109

Attorneys for Stephen A. Wynn

96737923
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HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor

Las Vegas, NV 89134
Phone: (702) 222-2500 ¢ Fax: (702) 669-4650

1 | Approved as to form and content:

2
By:
“ James J. Pisanelli, Esq.
4 || Todd L. Bice, Esq.
Debra L. Spinelli, Esq.
5 |[ PISANELLI BICE PLLC

400 South 7th Street, Suite 300
L.as Vegas, Nevada 89101

3

6
7 || Robert L. Shapiro, Esq. (pro hac vice)
GLASER WEIL FINK HOWARD AVCHEN &
8 || SHAPIRO, LLP
10529 Constellation Blvd., 19th Floor
2| Los Angeles, California 90067
10 Mitchell J. Langberg, Esq.
11 || BROWNSTEIN HYATT FARBER SCHRECK LL.P
100 North City Parkway, Suite 1600
12l Las Vegas, Nevada 89106
13

Attorneys for Wynn Resorts, Limited, Linda
14 It Chen, Russell Goldsmith, Ray R. Irani, Robert

J. Miller, John A. Moran, Marc Schorr, Alvin
15§ V. Shoemaker, Kimmarie Sinatra, D. Boone
Wayson, and Allan Zeman

16
17
18 (| By:
Donald J. Campbell, Esq.
19]1J. Colby Williams, Esq.
CAMPBELL & WILLIAMS
2011 700 South Seventh Street
1 Las Vegas, Nevada 89109
29 || Attorneys for Stephen A. Wynn
23 || 9673792_3
24
25
26
27
28
| Page 3

By:

- s
Willibm R. Urga-F5q. f -
David J. Malley, Esq.

JOLLY URGA WOODBURY & LITTLE
330 S. Rampart Suite 380
Las Vegas, Nevada 89145

Daniel F. Polsenberg, Esq.

Joel D. Henriod, Esq.

LEWIS RocA ROTHGERBER CHRISTIE LLP
3993 Howard Hughes Parkway Ste 600
Las Vegas, NV 89169

Mark E. Ferrario, Esq.

Tami D. Cowden, Esq.

GREENBERG TRAURIG, LLP

3773 Howard Hughes Pkwy Ste. 400
Las Vegas, NV 89169

Attorneys for Elaine P. Wynn
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4. Bach Party specifically agrees to irrevocably walve any argument that the time
period during which this action must be brought to wial for purposes of NRCP 4i{e) shall
include the time periods of the First Stay and the Second Stay.

5. The Parties hereby stipulate and agree that the remaining deadlines as of June 23,
2016 in the Stipulation and Order to Extend Discovery Deadlines and Regarding Expert
Disclosures (“Scheduling Order™), dated Aprid 16, 2016, are vacated. Upon expiration of the
Second Stay, the Parties shall prompily meet-and-confer in good faith and submit a revised
scheduling order rescheduling the remaining deadlines subject to the Court’s approval or, if no
such agreement can be reached, then the Court shall reschedule the remaining deadlines.

6. Upon the expiration of the Second Stay, deadlines for responses to written or oral

P discovery that wonld have expired on or after June 23, 2016 shall be exiended by a number of

days equal to the number of days that the Second Stay was in place {ie, if a party had 20 d
Jeft to respond o written discovery, that party will have 20 days to respond to the discovery once
the stay is lifted), or to a date that is fifteen {(15) calendar days after the date the Second Stay
expires, whichever date is later. To the extent that any of the new deadlines il on & non-
business day, the deadline shall be extended to the next business day. Upon the expiration of the
Sccond  Stay, the parties shall meet-and-confer in good faith regarding any necessary
adjustments to the overall schedule or any specific deadlines,

7. The Parties further stipulate and agree that the action has been “brought to trial”
for purposes of NRCP 41{e)} when jury selection begins or in the event of a nonjury trial when a
wiiness, brought in good faith and with personal knowledge of facts relevant 1o the case, is
sworn in and testifies
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i
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8. The Parties disclaim any agreements regarding the subject of this stipulation other

HEAAERAL g
Fal W
pAE

f}f‘%T?‘.{?\i‘h\ Jday of August, 2016.

..................

§ ‘ \‘
s \ s~ ok Y
» % & -~ &
Y g BT AL
PISANELLT BIGES LT
o R
. PER A Ryt i.k\\v,{-. R S
i i fi &
S U . 3
= § * y3 LS N
o SN 8 ko ":g.\x\ .
N I T \
PSR F ST ¢ ERY
Y & > 'S'Q "y = X X R
- Y o WAl ¥ e
By RAAAG 10
; & o
- } N ol \ \. \m o

James d “‘*’\ s, Bar #4027
Todd L. ﬁiu \qu Rar # 4534
Debra L. Spinells, Esq., Bar # 9695
430 South 7th Street, Suite 300
Las Vegas, Nevada §9109

Kobert L. Shapiro, B8q. fadmied pro hae vice
GLAS FR WEIL FINK HOWARD
AVUHEN & SHAPIRO, LLP

107259 Consteliation Bivd., [9th Floor
Los Angeles, TA H0067

Mitchell J. Langberg, Esq., Bar No. 10118
BROWNSTEIN HYATT FARBER
SCHRECK

100 North City Parkway, Suite 1600

{as Vegas, Nevada 89106-4614

Attorneys for Wynn Resoris, Limited, Linda
Chen, Russell Goldsmith, Ray R frani, Robert

A Miller, John A a’i/;ff)z-'a?z Marc . Scharr,

Alvin V. Shoemaker, Kimmarie Sinatra, D2
Roone Wavson, und Allan Zeman

L DATED this day of August |, 2016.

By:

Donald 1. Campbell, Esq., Bar No. 1216
J. Colby Williams, Esg.. Bar No. 5549
CAMPRELL & WILLIAMS

700 South Seventh Sireet

L.as Vegas, Nevada 88109

Atiorneys for Stephen A Wynn

.l

”"’?‘;(:"3-‘5;{; Sy i,’(cﬂﬁ‘-@f‘}d;? H

DATED this day of August, 2016,

HOLLAND & HART LLF

F Stephen Peek, bsq. Bar # 1758

Bryce K. Kunimoto, Esg. Bar # 7781
Robert J. Cassity, Esg. Bar # 9779
9555 Hillwood Prrive, 2nd Floor

fas Vegas, NV 89134

Benjamin B, Klubes, Esq. (vro hac vice)
David 8. Krakeff, Esq. (pro hac vice)
Adam Miller, Esq. ¢pro hac vice)
BUCKLEYSANDLER LLP

F250 24th Nreet NW |, Sute 700
Washington, DO 20037

Astorneys for Kazue Ckada, Aruze USA,
inc., and Universal Entertainment Corp.

DATED this day of August | 2016,

By:

William R. Urga. Esq.

David J. Malley, Esq.

JOLLEY URGA WOODBURY & LITTLE
3800 Howard Hughes Pkwy, 16th Floor
Las Vegas, Nevada 89169

John B. Quinn, Esq. {(pre hac vice)
Michael T. Zeller, Haq. (pro hac vice)
Susan R. Estrich, Esq. (o hac vice)
Michael L. Fazio, Esq. (pro hac vice)
QUINN EMANUEL URQUHART & SULLIVA
865 8. Figueroa Street, 1(th Floor

Los Angeles, California 90017

Artornevs for Elaine £ Wynn
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K. The Parties disclaim any agreements regarding the subject of this stipulation other

than as specifically set torth herein.

DATED thig

day of August, 2816,

i PISANELLY BICE PLLC

By

James J. P}Randi , Hsq., Bar # 4027

Todd L. Bice, Isq., Bar # 4534
Debra L. ‘wpmr 1, Esq., Bar # 9695
400 South 7th Street, Suite 300
f.as Vegas, Nevada 89109

Robert L. Shapiro. Esq. {odmived pro hae vice)

GLASER WEIL FINK HOWARD
AVCOHEN & SHAPIRQ, LLP

{0259 Constellation Bivd., 19th Floor
Los Angeles, CA 80067

Miichell 1. Langberg,
BROWNSTEIN HYATT
SCHRECK

OO North City Parkway, Suite 1600

f.as Vegas, Nevada 89106-4614

FARBER

Attorneys for Wynn Resorts, Limited, Linda
Chen, Russeli Goldsmiih,
S Miller John A Moran, Marce I Schorr,
Alvin V. Shoemaker, Kimmarie Sinaira, 13

Boone Wavson, gnd Allan Zeman
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"'}i}{;sm-z}d o Campheli, Esqg. }\‘Mw 1216
J. Colby Wilhams, an, Bar No. 5549
CAMPBELL & WILLIAMSR
700 South Seventh Street
Las Vegas, Nevada 89149

Astorneys for Stephen A Wynn
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EFsq., Bar No. 10118

Ray R frani, Robert

DATED this _day of August, 2016,
HOLLAND & HART LLP
By:

J. Stephen Peck, Esq. Bar # 17358
Bryce K. Exunmmm, Fsg. Bar # 7781
Robert J. {Cassity, Esq. Bar # 8779
4555 Hillwood Drive, 2nd Floor

PLas Vegas, NV 89134

Benjamin B. Klubes, Esqg. fp; o hac vice)
David §. Krakoff, qu (pro hae vice)
Adam Muller, Esq. qpro hae vice)
BUCKLEYSANDLER LLP

1250 24tk ‘wtic,a,i ‘\I\?v Sutte 704
Washington, DC 20037

Aitorneys for Kazuo Okada, Arwze USA
e and Universai h;fwwmmmf {orn.

DATED this &% day of August 2016
‘v‘«iilﬂml R Lrtfd 3 «;q?
David J. Malley, Esq.
J GLLEY URGA WOODBURY & LITTLE

3800 Howard Hughes Pkwv, i6th } foor
Las Vegas, Nevada 89169

John B. (Quinn, Esq. (pro hac vice)
Michael T, Zeller, Esq. (pro hac vice)
Susan R, Estrich, BEsq. (pro bac vicg)
Michael L. Fazio, Esq. (pro hoc vice)
QUINN EMANUEL URQUHART & SULLIVAN
865 S, Figueroa Street, 10th Floor

f.os Angeles, California 90017

Attorneys for Eaine £ Wynn
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8. The Parties diaclaim any agreements regarding the subject of this stipulation other

than as specitically set forth herein.

DATED this day of August, 2016,

 PISANELLI BICE PLLC

James J. Pisancli, Esq., Bar # 4027
Todd L. Bice, E_,._‘q Bar # 4534
ebra L. Spmei_lij }_.u; Bar # 9683
440 South 7th Street, Suite 300
Las Vegas, Nevada 89109

Robert L. Shdpll‘@ Esq. (admiited pro fac vice)
GLASER WEIL FINK HOWARD
AVCHEN & SHAPIRG, LLP

10259 Constellation Blvd,, 19th Floor
Los Angeles, 0A S0067

Mitchell I Langberg, Esq., Bar No. 1811§
BROWNKSTEIN HYATT FARBER
SCHRECK

100 North City Parkway, Sutte 1600

f.as Vegas, Nevada §89106-4614

Attorneys for Wynan Resorts, Limited, Linda
Chen, Russell Goldsmith, Ray K frani, Robert
J Afilier, John A Moran, Mare 13 Schorr,
Alvin V. Shoemaker, Kimmarie Sinatra, i),
Boone Wayson, and Allan Lemaon

day of August

Donald J. Carapbell, Esq., Bar No, 1216
J. Colby Wilhiams, Fsq., Bar No. 5349
{CAMPRELL & WILLIAMS

700 South Seventh Street

i.as Vegas, Nevada 89109

Aitornevs for Stephern A. Wynn
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DATED thls d&v of August, 2016,

HOLLAND & HART LLP
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‘"k ke ﬁk‘cki S Ea*‘# 1758
Q‘ti: ce K. Kanimodo, Bsg, Bar # 7781
Wiobert 3. Cassity, Exq. Bar 8 9779
9555 Hillwood Dnvc Znd Floor

Las Yegas, NY 891 34

Benjarmin B, Klubes, Bsqg. :pw hac vice)
David 8. Krakoff, ¥ 184, (pro fiae WLP)
Adam Miller, Esq. (pro huac vice)
BUCKLEYSANDLER LLP

1250 24th Street MW, Suite 700
Washington, DO 20037

Attorneys for Kazue Okada, Aruze US4,
frie., and Universal Entertainment Corp

DATED this dav of August __, 2016.

By:

Witliam 8. Urga, Hsq.

Pavid J. Malley, Esqg.

JOLLEY URGa Woonsury & LITTLE
3800 Howard Hughes Pkwy, 16th Floor
{as Vegas, Nevada §9169

John B, Quinn, Isq. (ro hac vice)
Michael T, Zeller, Esq. (pro hac vice)
Susan R Estrich, Esq. {pro fgc viee)
Michael L. Fazio, Esq. {(pro hac vice)
QuUIN EMANUEL URGUHART & SULLIVAN
865 S, Figuerea Street, 10th Floor

Los Angeles, California 90017

Attorneys for Elaine P. Wynn
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La td

REQT
Sarituel 8. Lionel (SBN 1766)
Charles T, McCrea, Jr. (SBN 104)
Steven A. Anderson (SBN 11901)
LIONEL SAWYER & COLLINS
170() Bank of America Plaza
300 South Fourth Street
Las Vegas, Nevada 89101
Telephone:  (702) 383-888%
Facsimile: - (702) 383-8845

Williant F. Sunan*

Thomas A. Zagearo™

Howard M. Privette™

John 8. Durrant®

PAUL HASTINGS LLP

513 South Flower Strect, 25t Floor
Los Angeles, CA 90071

Telephone:  (213) 683-6000
Facsimile;  (213) 683-0705
*admitted pro-hae vice

Attorneys for Defendant KAZUO OKADA and Defendants
and Counterclaimants ARUZE USA, INC. and UNIVERSAL
ENTERTAINMENT CORPORATION

DISTRICT COURT
CLARK COUNTY, NEVADA
WYNN RESORTS, LIMITED, a Nevada | CASENO: A-12-656710-B
Corporation,
DEPT.NO: XI
Plaintiff, , , .
Vs, ELECTRONIC FILING CASE

KAZUO OKADA, ao individual, etal,,

Defendants.

AND ALL RELATED CLAIMS.

DEFENDANTS’ FIRST REQUEST FOR PRODUCTION OF
DOCUMENTS TO WYNN RESORTS, LIMETED

DEFENDANTS® FIRST REQUEST FOR PRODUCTION OF DOCUMENTS OF WYNN RESORTS, LIMITED
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PROPOUNDING PARTY: DEFENDANT KAZUO OKADA AND DEFENDANTS AND
COUNTERCLAIMANTS ARUZE USA, INC. AND
UNIVERSAT, ENTERTAINMENT CORPORATION
RESPONDING PARTY: PLAINTIFF AND COUNTERDEFENDANT WYNN
RESORTS, LIMITED
SET NO.: ONE
Pursuant ta Nev, R, Crv. P. 34, Defendant KAZUO OKADA and Defendarits and

- Counterclaimants ARUZE USA, INC, and UNIVERSAL ENTERTAINMENT CORPORATION

hereby request that Plaintiff and. Counterdefendant WYNN RESORTS, LIMITED produce the
following documents ;1n.;1 things for ingpection and copying inthis First Set of Requests for
Produciton of Docuiments (the “Requests™). Su.f;h_ production shall be made within thirty (30}
days. of service, at Lionel Sawyer & Collins, 1700 Bank of America Plaza, 300 South Fourth
Street, Las Vegas, Nevada 83101, The documents and things subject to these Requests shall
remain available to Defendants” counsel until such inspection and copying can be reasonably
completed.
DEFINITIONS

Unless otherwise specifically stated in the body of a particular Request, the
following terms and phrases in the Requests shall have the following meaning:

1. The term “Articles of Incarporation’ tefirs to Wynn Resorts’ Articles of
En&arporat.io_n and all amendments, including but not limited to-the first Articles of Incorporation
dated Fune 3, 2002 and the Second Amended and Restated Articles of Incotporation dated
September 16, 2002,

2. The term, “Aruze” refers to. Aruze USA, Tne., and its predecessors,

successors, parents, subsidiaries, divisions and affiliates, and each of their respective current and

former officers, ditectors, agents, attorneys, accountants, employees, representatives, partners,
and other persons occupying similar positions or performing similar fenctions, and all other

persons acting or purporling to act oft its behalf or-under its control,

R

DEFENDANTE FIRST REQUEST FOR PRODUCTION OF DOCUMENTS OF WYNN RESORTS, LIMITED
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i 3. The term “Bylaws™ refers to Wynn Resorts’ Bylaws and all amendinents,

358

ncluding but not limited to the first Bylaws of Wynn Resorts, Limited dated June 14, 2002, the
3 | Second Amended and Restated Bylaws, the Third Amended and Restated IB‘yIaws effective as of ;'
4 | September 23, 2002 (and as-amended on Qetober 21, 2002), the Fourth Amended and Restated

51 Bylaws elfective as of Noventber 13, 2006, and the Pifih Amended and Restated Beldws offective

6 | asof November 2, 2012,

7 4, The term “China™ refers to Peogle's Republic of China, including but not

8 | limited to Macau.

9 3. ‘The term “Communication(8)™ medns the waismission of infermndtion by
10 | any medium, including, without limitation, orally, by personal meeting, in writing, by telephone,
11 1| letter, telegraph, teleconference, facsimile, felex, telecopy, wire, radio, television, cleetronic mail,
12 | magnetic tape, floppy disk. diagram, graph, chart, drawing, or posting or other display on the
13 | Internet or the World Wide Web.

14 6. The term “Complaint” refers to the Amended Complaint filed in this action
IS | on October 29, 2012.

16 7. The term “concerning” shall mean, without limitation, anything that, in
17 | whole or in part, conitaing, cohstitutes, compromises, deals with, describes, evidences, embodies,
18 | rellects, refers to, relales to, mentions, defines, bears upon, pertains directly or indirectly to,

19 | discusses, alludes to, fesponds to, mentions, memboriglizes, records, comiments upon, analyzes,

20 || explains, Summarizes, of Ts in any other way relevant to the parl’iau)far subject matter identified.

21 8. The term “Confribution Agreement™ refers to the to the Contribution
22 | Agreemient between Wynn Resorts, Wynn, Aruze, Baron Asset Fund and the Kenneth R. Wynn

23 | Family Trust dated June 11, 2002.

24 9. The term “Cotai” refers 1o the Cotal area of Macan,
23 10. The tetm, “Counterclaim” refers to the Second Amerided Counterclaim of

26 | Atuze USA. lnc, and Universal Entertainment Corp. filed in this action.on September 12, 2012
27 11.  The term “Counterdefendants” refers to Wynn, Kimmarie: Sipatra, Linda
28 | Chen, Ray R. Irani, Russell Goldsmith, Robert J. Miller, John A. Moran, Marc D. Schorr, Alvin

2
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cach person’s agents, representatives, associates, attorneys, and all other persons acting or

 reports, audits, guidelines, policies, protocols, reviews, assessmerits, budgets, standing order

statements, bills, checks, vouchers, notebooks, receipts, acknowledgments, data processing cards,

be obtained, or translated if necessary, and any other tangible thing of a similar nature. Fach

V. Shoemaker, Boane Wayson, Elaine P, Wynn, Allan Zeman, individually and collectively, and

purporting to act on each person’s behalf or under each person’s control.

12. The term “Defendants™ refers to Okada, Aruze, and Universal,

13, The term “docuiment(sy” includes, but is not limited to, any
Commmuications, auy written, typed, printed, recorded or graphic matter, however produced or
reproduced, of any type or description, regardless of origin. ot location, including but not limited
to all correspondence, minutes, records, tables, charts, analyses, graphs, regulations, investigation

results, mierofiche of microfilm, training materials, electronic records, electronic logs, schedules,

directives, post orders, manual$, memaranda, notes; lists, logs, notations, contact sheets; calendar
and diary entries, letters (sent or received), telegrams, faxes, telexes, messages (ncluding but not
limited to reports of telephone conversations and conferences), studies, rosters, schedules,
booklets, circulars, bulleting, instructions, papers, files, minutes, emails, swmmaries, bulleting.
questionnaires, contracts, memoranda or agreements, requests for proposals or responses to

requests for proposals, assignments, licenses, ledgers, books of account, orders, invoices,
computer generated matter, photographs, photographic negatives, phonograph records, tape
recordings, cvaluations, video recordings, wire recordings, dises, other mechanical recording

transeripts. or logs of any such recordings, all ofher data compilations from which. information can

Request for a docmiment or docaments shall be deenied to call for the production of the original

document or docyments to the extent that they are i or Subject to, directly or indirecily, the ;
control of the party to whom these Requests: for Production are directed, In addition, each
Request should be considered ag including but not limited to all copies and, to the extent

applicable, preliminary drafts of documents that differ in any respect from the original or final ,

draft or from each other (¢.., by reason of differences in form or content or by reason of

-
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- Comimittee, attached as Exhibit 1 t6 Wyon Resorts” Complaint, and

subsidiaries, divisions and affiliates, and sdch of their respective current and former partuers

| (including but not limited 1o Louig J. Preeh), employees, representatives, agents, attorneys,

| (if) any other international organization thit is designated by the President by Executive order for

. Register.

handwiitten. notes or comments having been added to one copy of & document but rot on the
ox{gina! or other coples thereof).

4. Theterm “FCPA™ refers to the Foreign Corrupt Practices Actof 1977, 15
U.8.C, § 78dd-1, et seq.

15, The texm “Frech Report” refers to the report prepared by Frech Sporkin &
Sullivan, LLP (0/k/a Pepper Hamilton LLP) under the direction of Wyun Resorts” Compliance

16. The term “Freeh Sporkin® refers to Freeh Sporkin & Sullivean LLP (n/kia.

Pepper Hamilton LLP), including but not limited toits predecessors, succossors, parents,

accountants, and other persons oecupylog similar positions or performing similar funetivns, and
all other persons acting or purportifig 1o act on its behalf orunder its control.

17, The term *Government Official” refers to any officer-or employee of a
government or any department, agency, or instramentality thereof; or of'a public international
organizatibn, or any person aeting in an efficlal eapacity for or an hehalfof any such gavernment
or department, agency, or instramentality, or for or on behalf of any such public internationu
organization.

18.  The term “public interniational organization” means (i) an organization that

is designated by Executive order pyrsuant to section 288 of title 22 of the United States Code; or
the purpases of this section, offéctive as of the date of publication of such arder in the Federal

19, The term “Investigation(s)” includes but is not limited to any rescarch,
examination, review, study, assessment, ahalysis, diligence, or inguiry into the matter stated 1ty the
Request, whether formal or informal.

20.  The terin “Korea® refers to the Republic of Korea, including but not Hmited
te the Incheon Free Economic Zone,

A
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20

21 The term “Macau” or “Macac” refers to the Macau special administrative
region of the Peopl»e?s Republic of China, inctuding but not limited to the Macau Peninsula itsel f,
Cotad, and the islands of Taipa-and Colgane,

22, The t;znn“‘@kada‘?’ refers t Kazuo Okada, and his.agents, representaiives,
associates, attorncys, and all other persons acting or purporting to act on his behaif or under his
control.

23 Theterm “PAGCOR? refers to the Philippine Amusement and Gaming
Corporation.

24, The wrm “Persén(s)” shall mean any natural person or any business, legal,
or governmental entity or-association. References to-any pefson orentity shall in¢lude that
person or entity and its officers, directors, employees, partners, agenis, representatives, corporate
parents, predecessors, successors, subsidiaries, and affiliates,

25.  The term “Philippines” refers to Republic of the Philippines,

26.  Theterms “Policy” or “-P‘olig_-:ics”re:&f:rs to policies, procedures, regulations,
guidelines, manuals, processes, directives, rules, regulations, and post-orders.

27.  Theterm “Stockholders Agreement” tefers to any and all agreements.
entered into by shareholders of Wynn Resorts stock, as amended, including but not Hinited to the
Stockhoiders Apieement, dated April 11, 2002, by and among Wynn, Actze, and Baron Asset
Fund; the Waiver and Consent, dated Jnly 31, 2009, by and among Wynn, Baron Investment
Funds Trust, and Arize; the Amendment to Stoekhalders Agreement, dated November &, 2008,
by and among Wynn and Aruze; the Waiver and Consent, dated August 13, 2009, by and ammong
Wynn and Aruze; the Amended and Restated Stockholders Agreement, dated January 6, 2010, by
and among Wynn, Elaine P. Wymn, and. Aruze; the Waiver and Consent, dated November 24,
2010 by and ameng Wynn, Elaine P, Wynn, and Aruze; and the Waiverand Congent, dated
December 15, 2010, by and among Wynn, Elaine P. Wynn, and Aruze.

28, “United Statgs Altorney’s Office” chall refer to the United States
Attorney’s Office, as well as any present or former employees, agents, independent contractors,
gitormeys, or other persons aeting on the United States Atiorney’s behalf,

25
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A. Moran, Marce D. Schorr, Alvin V. Shoemaker;, Boone Wayson, Elaine P. Wynn, Allan Zeman,

representatives, partners, and other persons decupying similar positions or performing sinilar

" respective current and former officers, direstors, agents, altomeys, accountants, employees,

- Countérdefendant Winn Resorts; Limited, and its predecessors, suceessors, parents; subsidiarics,

- committees, subcommittees; divisions and affiliates, and each of their respective current and

29. The term “Universal” refers to Universal Entertainment Corporation, and
Its predecessors, suceessors, parents, subsidiaries, divisions and affiliates, and each of their
respective-current and former officers, directors, agents, attorneys, accountants, cmployees,
representatives, parthers; and other persens oceupying similar positions or performing similar
functions, and all other persons acting or purpotiing to act on its behalf or under its control.

30 The term “Wynn” reférs to Stephen A, Wynn, and his-agents,
representatives, associates, attorneys, and all otherpersons acting or purporting to.aet on his
behalt or under his control,

31, “The term “Wynn Board” refers to the Wynn Resorts® Board of Directors

consisting of Wynn, Okada, Linda Chen, Ray'R, Trartl, Russell Goldsmith, Robert J, Miller, John

individually and collectively, and each person’s agents, representatives, assoeiates, dttornéys. and
all other persons acting or purporting to act on cach person's behalf or under each person’s
control.

32, The term *Wynn I‘J‘as- Vegas” refers to Wynn Las Vegas, LLC, and its
predecessors, successors, parefits, subsidiaries, divisions and affiliates, and each of theis

respective current angd former officers, directors, agents, attorneys, accouutants, employees,

furictions, andall other persons acting of purporting to act on its behalf or undetits.control.
33, The tenyr “Wynn Macau™ refers te Wynn Meaeau; Limited, and its

predecessors, successors, parents, subsidiaries, divisions. and atfiliates, and each of their

representatives, partners, and other persons occupying similar positions or performing similar
functions, and all other porsons acting or purparting to act on its behalf or under its control.

34, The terms “Wynn Resorts,” “You” and “Your” fefer to Plaintiff and

former afficers; directors, agents, attorneys, accountants, employess, representatives, partners,

i
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t Wynn Macau and Wynn Las Vegas.

such right or ability has beén exercised.

documents as: necessary.

and other persons occupying similar positions or perfbr,ming similar furietions; and all other

persons actifig of piirporting to act on its behalf of under its control, including but not limited w0

INSTRUCTIONS

1, Each Request ealls for (1) the production of docutments in Your possession,
custoedy, or control; or {2) in the possession, custody, or control of another, other than Defendants, |

if"You have the ability or right to obtain originals or copies of such doctnnents, whether or not

2, If You withhold any doounient, whetherin whole or iri part, #s g result of
some claimed limitation, including but not limited to a claim of privilege, You must supply a list
of the documents being withheld, indicating as to each: (a) the author, sender, writer, addressor

or initiator; (b) all addressees, recipients arid intended recipients, inchuding but not limited to any

blind copies indicated; (¢) the date created or transmitted: () the subject matter and subjeet

matter indicated on the document, if any; and (e} the claimed grounds for nonproduction.

3. Whernever-a document is not produced in full or is preduced in redacted

form, so indicate on the document and state with particulari ty the reason or reasons it is not being |

produced in full and deseribe those portions of the document which are not being produced.

4, Unless otherwise indicated, the document Requests herein call for
dacuments that were dated or created, or cante into vour possession, custody or control at any
time during the period-from March 1, 2000 to the present,

3. Defendeants reserve their rights to serve supplemental requests Tor

6. The Requests below dre continuing in nature, If; after-making Your initial
production and inspection, You obtain or beeoine aware of anty further docurments responsive o
these Requests, You are requested to produee such additional decuments to-Defendants.

7. it is not necessary to provide multiple copies of completely identical

documents that are responsive to more than ene Request. o the event that a doeumient responsive

e
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to a given Request js-being produced. in response to another Request, You may produce only one
copy of the document.

8. In order to brifig within the scope of these Requests all infonmation tha
might otherwise be construed to be outside of their scope, the following riles of construction
apply: (a) the singular shall include the plural and viee versa; (b) the conneetives “and™ and “or”
shall be construed either disjunctively or conjunctively as necegsary to bring within the seope of
the Request all responses that might otherwise be construed-to be outside its scope; (¢) the terms
“any,” “all” and “cach” shall be read to mean any, all, each, and svery; (d) the present term s.ha‘ll
be construed to include the past term and vice versa; (e) “on or about” when used in conjunction

with a specified date means the period beginning two weeks before and ending two weeks after

the specified date; and (f) references to employees, officers, directors or agents shall include both :

current dnd former emplovees, officers, ditcetors and agents.
9. You are to produce each document requested herein in its entirety, without

deletion or excision, and shall include all atfachments, appendices, exhibits, lists, schedules, or

- other documents at any time affixed thereto, regardless of whether You consider the entire

docutient to be relevant or regponsive to the Requests, A reqmeét for documents shatl be desmed
to Include a request for any or all transmittal sheets, cover letters, ‘ekhibﬁs; enclosures; or
attachments to the documents, in addition to the document itself, without abbreviation or
gxpurgation.

10, The documents requested herein shall be produced as they are kept in the
usual course of business, or shall be organized and labeled to.correspond to each document
requést herein, All documiénts that are-physically attached to each other when located for
production shall be left so attached. Dacuments that are:segregated or separated from other
documents, whether by use of binders; files, subfiles, orby dividers, tabs, or any other method,
shall be left so segregated-or separated. All labels ot other forms of identification contained,
placed, attached, or appended oror to any binders, files, subfiles, dividers, or tabs shall be

produced.

-8
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11, Ifany documant requested herein that was formerly in your possession,

¢ustody of control has been destraved, discatded, or othefwise Jost, the doctiment shall be.

identified by stating: (a) the nature of the document, the number of pages, its subject matter and

its contents, including but not limited o #n v attachments or appendices; (b) the author of the
document and all persons to whom it was sent, including but not Timited to cover copics or blind
copies; (c) the date on which the document was prepared or transmitted; (d) the date on which the -
document was lost, discarded, or destroyed; (¢) the persor who authoiized and carried out the
destiuction; and (£) thename of any custodian of any existing copies of the document. If no
documents or things exist that are responsive to a particular paragraph of thiese requests, s siate
in writing. .
12,  Bach document request shall be-construed independenily and without
reference to other requests.

13, All electronieally stored information ("ESI™) and any other document

- produced in electronic format, including but not limited to any hard copy documents copied and

produced i electronic format, shall be produced in the “Requested Production Format” attached
ay Appendix A.

REQUESTS FOR PRODUCTION
REQUEST FOR PRODUCTIONNO. 1:

All documents from April 21, 2000 10 present soneesning Wynn's and Wyun

Resorts’ business plans and agtivities in Macan, including but not limited to all documents

coneerning:
A The development of casino resorts in Macaw
B. The obtaining of any governmental approvals, gaming licenses, and/or
concession contracts, for the operation.of any casino resort in Macau;
C. Wynn Resorts (Macan), §.A.7s business plans and activitics in Macau,

from its establishinent on Ootober 17, 2004, through and nutil Wynn
- contributed hiy interests in Wyon Resorts (Macau), S.A. (o the capital of
Valvino Lainore, LLC on or about April 11, 2002,
9.
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1 ges The acquisition or potential acquisition of land righits in Macau, including
2 bu_t not limited o the Land Concession Contract included as exhibit 10.] to
3 Wynn Resorts” Form 8-K filing on May 2, 2012;
4 E. The payment of $50 million to Tien Chiao Entertainmeni & Investrnent Co.
5 Lid. by Palo Real Estate Comparny Limited as disclosed in exhibit 99.1 to
6 Wynn Resorts’ Form 8K filing on September 11, 2009, inecluding but not
7 limited to all doguments caneerning: (i) all publie disclosure made or
§ considered coneerning this payment and (if) all agreements between Wynn
9 Resorts did Tign Chido Bntertatnmeit-& Investment Co. Lid,;
10 E. Any communications with Tietr Chiao Enterfainment & Investment Co.
ISl Lad. and/ot Pdlo Real Estate Company: Limited, including but not limited to
12 any -commumnications with any owners, principals, agents, or affiliates of
13 Tien Chido Entertainment & Investment Co. Lid, and/or Palo Real Estate
14 Company Limited;
13 G. Business plans or aetivities in Macau concerning Tien Chiao Eatertainment
: 16 & Investment Co., Ltd, and/or Palo Real Estate Company Limited;
17 H. Any consultants engaged by Wynn Resorts, Wynn Resorts (Macau), or any
18 : of their affiliates engaged or otherwise consulted in connection with
19 business plahs and activities in Macaw,
20 L All due diligence, assessments, investigations, and analyses concerning
21 ~. business plans and activities in Macaw; and,
22 L All donations considered and/ormade in China, including but not limited
234 to China’s special administéative regions, Macau and Hong Kong,
24 | REQUEST FOR PRODUCTION NO. 2: '
25 All documents from Apti] 21, 2000 16 present éonce’mir;g the “Macau Interest®” and t
26 || the*Macau Reimbursement Amount,” as those terms are used in the Third Amended and i
27 | Restated Operating Agreement of Valvino Lamote, LLC dated April 11, 2002, including but not
28 | limited 1o all documents concerning the valuation of the “Macau Inteeest” and the *Macau ;
|
J10-
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Reiorbursement Amount™.

REQUEST FORPRODUCTIONNO. 3:

PR
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|

All documents from April 21, 2000 to present concerning any Govermnment
Official of China and/ot Macau, including but not limited to all documents coneernin g any
payment, benefit, or gift provided to any such official, divectly ot indireetly, including any
provisios or payment of nieals, lodging, travel, oranything else for any Government Official of
China and/or Macau.
REQUEST FOR PRODUCTION NO. 4;
All documents concerning Wynn Magau’s May 2011 pledge o donate 1o the
University of Macau Development Foundation, including but not limited to all documents
coneerning:
The beneficiaries, dircetly or indirecily, of the donation;
B. All due diligence; assessments, investipations, and analyses eoncerning the |
donation ¢conducted by Wynn Resorts or any other individual or entity; |
C. All notes, Teports, communications, or other materials by, with, or
atherwise ivvolving members of the Wyun Board;
. All 1e‘ga§ opinifon‘s and FCPA analysis relating to the donation, including
but ot limited. to advice provided by Gibson, Dunn & Crutcher LLP.; and
E, Okada’s objections to the denation, including but not limited to Okada’s
objection to the donation dusing the. April. 2011 Wy'nn Board meeting
refereniced in Paragraph 76 of the Counterclaim.
 REQUEST FOR PRODUCTION NO. 5:
| All doc_ummts:ii‘rgm_Apri’f 21,2000 to present concerning donations made by
Wyrm Resorts, Wynn Macau and/or Wynn Las Vegas to any charitable organization.
REQUEST FORPRODUCTION NO. & H
All documents front Apsil 21, 2000 to present concerning, including but not
- limited to-all communications with, Chu Sai Cheong, Jose Vai Chi “CILiT* Cheong, John
Crawford, Lt Tai Foon, Edmund He, Ho Ho, Lawrence Ho, Stanley Ho, Wilsen Kwan, Yany
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dssociates, attoriéys, and all other persons acting or purporting to act on.cach person’s behalf or

Kwan, Darryl “Dax” Turok, and Chi Seng Wong, and each person’s agents, representatives,

under each person’s control,

REQUEST FOR PRODUCTIONNO. 7t

- Development Co. Ltd., Companhia de Entretenimento & Tnvestimento Chinese Liinitada, Palo

- Real Estate. Development Co. Ltd., Wynn Cotai Holding Co.; Ltd., Cotai Partner, Ltd., and Tien

oeeupying similar positions or performing similar functions, and all other persons acting or

including but not lirhited to all-documents concerning:

All dosuments. from April 21, 2000 to present concerning the Cotai Land

Chiao Entertainment & Investment C6. Ltd., and sach entfty’s predecessors, successors, parents,
subsidiaries, divisions or affiliates, and their respective cusreént and former owrers, shareliolders,

members, officets, ditectors, agents, attorieys, accountants, employees; partners, or ather persons

purpatting to act on each éntity’s belalf or under cach entity’s control.

REQUEST FOR PRODUCTION NGO, 8:

All documents from April 21, 2000 to present concerning Wynn’s visits to China,

A. Any visits initially planned, but later cancelled or postponed; and/or
B. Anry use of Wynni Resorts” corporate plane-or Wynn's private plane.

REQUEST FOR PRODUCTION NO. 9:

All documents concerning the financial contributions made by Aruze to Wynn
Resorls and/or Valvine Lamore, LLC, Including Bul not Himited to all documenis concerning the
manner in which Wynn, Wynn Resorts, or ValvinoLamore, LLC spent the $120 million
contributed by Aruze to Valvino Lamore, 1.LC in April 2002.

REQUEST FOR PRODUCTION NO. 10:

All documents coneerning the financial contributions of Baron Asset Fund to

Wynn Resotts and/or Valvino Lamore, TLC.

REQUEST FOR PROD UCTION NO. 11 3
All'books and recerds for Wynn Resorts and/or Valvine Lamore, LLC for the

years 2000 to 2002.

~12~
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REQUEST FOR PRODUCTION NO. 12:

All-documents concerning any resolution to preclude Wynn or Wynn Resorts fror
developing casino projects in the Philippines by the House of Representatives of the Philippines
or any other Government Official of the Philippines.

REQUEST FOR PRODUCTION NO. 13:

All documeiits concerning Defendants’ business plans and activities in the

Philippines, including but not imited to all documents concerning:

A

C
22

D.

REQUEST FOR PRODUCTION NO, 14:

The development of casino résorts in the Philippines;
Communications invelving Wynn Resorts vegarding contractors or other
cotistruction workers in the Philippines;

The obtaining of any Philippines governmental approvals, gaming licenses,

and/or concession tontracts, for the operation of any casine in the
Philippines;

The dequisition or petential acquisition of land rights in the Philippines;
and,

All cominunications involving Defendants, Wynm Resorts, or
Counterdetendants concerning Defondanty’ business plans and activities in
the Philippines, including but not limited to Wynn’s May 1, 2008 |
conference call to stock analysts that s refergnced in Paragraph 60 of é

Defendants’ Counterclaim.,

All documents concerning Wynn's visits to the Philippines from 2000 to the
I present; including but not lintited to all documents coneerning:

Al

B.

Wynn's visit to the Philippines in 2010 referenced in Paragraphs 72 to 74
of Defendants’ Counterclaimy;

Any visits initially planned, but later cancelled or postponed, ineluding but
not Iimited to a meeting with the President of the Philippines, Benigno
Agquino I11; or

-13-
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Anyuse of Wynn Resorts® corporate plane or Wynn’s private plane.

REQUEST FOR PRODUCTION NO. 15¢

All documents concerning any payments, benefits, and. gifts allegedly made by

Defendarnts to former of clrient embers of 'PAGCOR, inclisding but fot Limited to all documents

coneetning:

A

All visits allegedly made to Wynn Macau and Wynn Tas Vegas by former
or-eurrent persons assoclated or affiliated, with PAGCOR, including all
alléged expenses inciried by any such, officials, including diiy guests
acpompanying the officials, during any such visits;

The authorization of alleged payments, benefits, or gifis to former or
current PAGCOR employees and officials;

Aany disciplinary action taken against any former or current ettiployee of
Wyrin Resorts, Wynn Macau, or Wynn Las Vegas for alleged paymients,

benefits, and gifls provided 1o forimer or current PAGCOR employees and

officials; and

All receipts or records of expenses meinted and/or amounts patd by any
person affiliated with PAGCOR at Wynn Resorts properties; including but

ot linited to Wynn Macau properties.

-~ REQUEST FOR PRODUCTIONNO. 16:

All documents conceming all city ledger accounts kept by Wynn Resorts, Wynn

Mucan, and Wynn Las Vegas, including but not limited to all documents concerning;

A

All statements for the Universal City Ledger Azcount, Arize City Ledger
Account, or any other ¢ity ledger account associated with Defendants;
The 36 alleged instances of payments, benefits, and gifts provided to
Philippine Government Officials alleged in Paragraph 52(b) of the
Complaint and pages 20 through 22 of the Freeh Report, including but not
limited to all receipts or records of all charges incwred by the alleged
beneficiaries lsted in the Freeh Report;

<14
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REQUEST FOR PRODUCTION NO. 17:

32 in the T'reeh Report;

All deposits made by any of the Defendarits to an account cortrolled by

- All expenses charged to the Universal City Ledger Account, Aruze City

All payments, benefits, and gifts allegedly provided to Korean Government

Officials at Wynn Macau and Wyan Las Vegas, as alleged in pages 31 and

Wynn Resorts for city ledger accounts associated with Defendants;

Ledger Accourit, or any other ¢ity ledger aceount associated with any of the
Defendarts;,

Allinvolces sent:by Wynn Resozts to any of the Defendants conheerning
city ledger aceounts agsociated. with Defendants;

All statements for city ledger-accounts for Wynn, Wynn Resorts, or any
Counterdetendant;

All policies at Wynn Resorts, Wynn Macau and Wynn Las Vegas
concerning city ledger accounts, inchiding but not Hmited to restrictions on
paymernits made from such accounts, oversight over city ledger accounts,
monitoting of irregularities with réspect Lo ity ledger accounts, and
invoices provided to aceount holders;

Wynn Resorts” Memorandum to File referenced in the Freéh Report in
footnote 12; and,

Invoices provided to account holders.

All docaments from 2005 to the present eoncerning charges for lodgiug in each of
the hiotel rooms at Wynn Las Vegas and Wynn Macau allegedly occupied by any of the PACGOR,

officials named i the Freeh Report, ineluding but net litnited to:

A

B.

all records, financial statements, and/or logs 0¢{;‘§harges_ incurred by guests
in those hotel rooms;

rates of the hotel rooms at issuge at the timne any charges were incurred; and
ariount paid by guests for the hotel rooms.

15~
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: REQ.UE’ST FORPRODUCTION NO. 18:

| Free Economie Zone in Korea,

| concerning:

REQUEST FOR PRODUCTION NO, 20:

All documents concerning Defendants’ business plans and activities in the [ncheon |

REQUEST FOR PRODUCTION NO. 19:

All decuments goncerning any payiients, benefifs, or gifts allegedly made by

Defendants to Government Officials of Kotea, including but not limited to all documents

>

All visits allegedly made to Wynn Macau and Wynn Las Vegas by Korean
Government Officials, including all alleged expenses fucurred by any such

officials during any such visits;

B, Any authorization of alleged payments, benefits, and giffs to Korcan
Government Officials;

C. Any disciplinary actions taked agaihist any former dr current employee of
Wynn Resorts, Wynn Macau, or Wynn Las Vegas for alleged payments,
benefits, and gifts provided to any Korean Gevetnment Gfficialy and

3. All receifpts or records of expenses incurred by any Korean Government

Official-at Wynn Resort properties.

 REQUEST FOR PRODUCTION NO. 21;,

.~ Defendants’ casino resort in the Philippines and Wynn Macau, as alleged in Paragraph 27 of the

All docuunents conceriting any of the Kogean Government Officials named in the
Freeh Report, including but not limited to: Jong Cheol Lee; Woo Hygung Lee; Min Yong Choi;

and Ki Doag Hur.

All documents contcerning any competition grpotentidl competitian between :

Complaint, including but not limited to all documents conceniing:
A, All due diligence, assessments, investigations, and analyses of the potential

for competition; and
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} B. Okada’s alleged plans to “lure high-limit, VIP gamblers from Chind” 10

3 Universal’s casino resorts in the Philippines, “the same custorner base as
3 Wynin Macau,” a5 alleged in Paragraph 27 of the Complaint,

4 | REQUEST FOR PRODUCTIONNO. 22

3 All documents concerning the statement in Wynn Macau’s IPO prospeetus that
6 || Okada does not hold,i own, or control mére than 5% voting interests in an entity whieh is

7 | reasonably expected to compete with Wynn Macay, ineluding but not limited 1o 41

& communications and. drafts related to this language.in Wynn, M’acau:’s‘ PO prospectus.

9 1 REQUEST FOR PRODUCTIONNO.23:

10 All documents: conceming the non-cempete clause set forth in in Pavagraph 6 of
11 | the Stockholder’s Agreement, ingluding but not Himited to all communications related to the

12 | drafting of the non-compete clause.

13 | REQUEST FOR PRODUCTIQON NO. 24:

14 . All documents:concerning Wynn’s or Wynn Resarts’ exploration into developing
13 | casinoresorts in lecations-other than Les Vegas or Macan, including but not limited to all

16 | documentsconceming:

; 1710 A, Any impact any such casine resorts would have on Wynn Resorts”

' 18 businesses in Las Vegas or Macau;
19 ' B Any visits by Wynn to Menaco, including any visits initially planned bist
20 later canvélled; and
21 C. Any use¢ of \V@a}(esorts‘ corporate plane or Wynn’s private plane,

22 | REQUEST FOR PRODUCTIONNO, 25:

23 All decuments identifying or otherwise concerning persons who have received
24 | complimentary rooms, meals, gifts, gaming credits, or other things of value from Wynn Resorts

25 | (including, but not limited to, Wynn Macau).

26 | REQUEST FOR PRODUCTION NO. 26:

21 All dacuments coficetning any trade secrets owned by Wynn Resarts that any
28 | Defendant allegedly misappropiated, fncluding but not Hmited to all documents concerning:

w17~
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- REQUEST FOR PRODUCTION NO. 27:

A. Any damages 1o Wynt Resorts caused by Defendants® alleged
misappropriation of any such trade secrets.

The identity of any such trade secrets;

C. Wynn Resorts” ownership of any such trade seerets;
DL The independent economic value of any such trade secret, actual or

potential, from not being generally known to (and not being readily

aseértaifiable by proper means by) the publicor any other persons who can

obtain commercial or economic value from its disclosure or use; i
I Al efforts by Wyhn Resorts to maintain the secrecy of any such trade

seerets; and

¥, The dllegedly improper means used by Defendants to obtain any such trade ¢
secrets.

All dosuments coneerning any cenfidential Information, trademarks, or cther
intellectual property owned by Wynn Resorts (other than trade secrets) that Defendants allegedly
used or intended to use for thelr own benefit or to the detriment of Wynin Resorts, including but
not Hinited to all documents coneerning:

V A. Any damages to Wynn Resorts caused by Defendants” alleged use of any
such ¢onfidential information, trademarks, or other intellectual property.

B, The confidential information; trademarks, or other intellectual property

Okada allegedlyused for his own benefit and to Wynn Resorts® detriment,
as alleged in Paragraph 72 of the Complaint;

C. Wynn Resorts’ ownership of such confidential information, trademarks, or

other intellectual property; and,

D. All efforts by Wynn Resorts to-keep su'ch/-infoﬁnation or property

confidential. v

REQUEST FOR PRODUCTION NO..28;

All documients concerning any information Defendants allegedly acquired from

-18-
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Wyrin Resorts that Defendant used or intended to use for their owin benefit, including but not
limited to all documents concemning:
A. - Any damages to Wyan Resorts cansed by Defendants’ alleged use of any
such information;
B, The-alleged publie slatements by Universal that it would use information.
acquired from Wynn Resorts for ifs own use, as alleged in Paragraphs 31 to |
34 of the Complaint; and
(83 The allegation that “Okada arranged to have several key individuals serve
as interns ot the Wynh Macau propeity so that Wynsi Maeau ‘know how’
could. be learned and siphoned. from Wynn Resorts” in Paragraph 35 of the

Complaint,

| REQUEST FOR PRODUCTION NO. 30

REQUEST FOR PRODUCTION NO. 29:
‘ All documents concerning Defendants” alleged linking of Wynn Resotts o
Defendants’ separate business endeavors, including but not limited to all documents concerning:
A Linking the website of Wynn Resorts and/or Wynn Macau to the websites
controlled by Defendants;
B. Any damages to Wyhn Resoits caused by any such alléged linking of
Wynn Resorts to Defendants’ separate business endeavors; and
C. The allegaticn that Wysh Resoits was harmed by Defendants’ alleged
“linking Wynn Resorts to business endeavors in the Philippines that would
necessarily suggest itsinvolvement with ‘deeply ingtained’ official
corpuption and a legal/regulatory framework ill-aligned with American

complianee and (ransparency standards” in Paragraph 36 of the Complaint.

All doouments concerning the possibility of Aruze pledging some of its shares in

Wynn Resorts or obfaining a loan in 2011, including but not limited to all documents concerning:

A, Wynn Resorts possibly making a loan to Aruze, including but not limited
to any legal analysis concetning any such loan;

~19< ‘
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B The draft side leiter prepared by K‘immaﬁe‘ Sinatra concerning a possible
load from Wynn Resorts to Aruze, as alleged in Paragraph 88 of the
Counterclaim; ’

ot Deutsche Baik's participation in any possible loan to Aruze in 2011;

D The meeting held on May 16, 2011 involving Wynn, Kimniarie Sinatra,
Mutt Maddox, and Okada coneemning, among other things, Aruze possibly
either pledging some of its shares in Wynn Resorts or obiaining a Joan: and

E. Wynn Resorts” Compliance Committee’s review and deeision on any

possible [oan to Aruze.

REQUEST FOR PRODUCTION NO, 31:

All documents concerning Elaine Wynn-transfeiring some or all of her shares of
Wynn Resorts to a new owner in 2011, including but not limited to documents concerning
Aruze’s consent to any such {ransfer:

REQUEST FOR PRODUCTION NO. 33:

. - o oot "y T o . .
All doeuments eoneermning the Kimmarie Sinatea’s role and duties with respestto

- any business of Wynn and/or Wynn Resorts,

REOUEST FOR PRODUCTION NO. 33

All documents concerning Kimmarie Sinatra’s communications about Section 402
of the Sarbanes-Oxley Act to any Defendant or Counterdefendant.

REQUEST FOR PRODUCTION NO. 34:

Al documents coneerning any investigation that Wynn Resorts conducted or

- commissioned concerning Defendants or their businesses in the Philippines, including but not

limited 16 all documents ¢oncerning:
Al The “independent investigation and risk assessment of investing in the
gaming industty in the Philippines” commissioned by the Compliance

Committee in January 2011, as alleged in Paragraph 22 of the Complaint;

230
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B. The “second independent investigation in the regulatory and compliance
climate in the Philippines” commissioned by the Wynn Board in August

2011, as alleged iri Paragraph 40 of the Complaing

o

The report presented by Robert J. Miller at the November 1, 2011 Wynn
Board meeting concerning the investigations conducted o that daie; and
DL Any documents concerning any investigation or assistance provided by any

person engaged by Wynn or Wynn Resorts,

REQUEST FOR PRODUCTION NO: 35

All documents concerning communications by Wynn Resorts with Defendarits
(ineluding Defendants’ representatives) coneerning any investigation that Wynn Resorts
conducted or commissioned concerning Defendants or their businesses in the Philippines,
including but not limited to all détuments concerning:
A, The meeting between Robert Faiss, Mark Clayton, Kimmarie Sinatea ancd
Kevin Tourel on September 30, 2011; and
B. The meeting held on October 4, 2011 between Wynn, Kimmuarie Sinagra,
Okada, and Okada’s counsel, including but rot limited to the possible
removal of QOkada as Vice Chairman of Wynn Resorts and as a director of
both Wynn Resorts and Wynn Macay, including the purported grounds for

any such remaovals, discussed at that meeting.

REQUEST FOR PRODUCTION NO. 36:
All documents concerning Frank A. Schreck’s resignation as Chairman of

Universal’s Complignes Committee on. 8eptember 27, 2011, ineluding but not limited to all

communications to. or from Frank A. Schteck,. Wynn Resorts, and any of the Counterdefendants.

REQUEST FOR PRODUCTION NO. 37:
All documents coneerning the law firms Brownstein Hyatt Farber Schreck, LLDP !

and Gordon. Silver, including but not limited to any advice provided by them concerning alleged

' actions by any of the Defendants and/or their businesses in fhe Philippines.

REQUEST FOR PRODUCTION NO. 38
21
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I | ‘ All documents concerning the Arkin Group LLC, Arkin Kaplan Rice LLP, Staniey
2 1 8. Ackin, and Jack Devine, including but not liiited to any due dilipence, assessments,
3 || investigations. and analyses conducted by the Arkin Group LLC and Arkin Kaplan Rice [LP
4 | concerning the Philippines, the gan%ﬁng tndustry in the Philippines, and/or any of the Defendants,
5 | REQUEST FORPRODUCTIONNO. 39:
6 All documents concerning any investigation of any of the Defendants or their ;
businesses in the Philippines and Korea condueted by Freeh Sporkin, iticluding but not limited to |
8 | all documents concernitig:
94 A The retention of Frech Sporkin, incloding the tetms of its compensation;
10 B. All information gathered, and analyses condueted, by Freeh Spotkin or ang
1y consultants retaiied by Freeh Sporkin or Wyiin, Wynn Resorts orany of
12 the Counterdefendants, including (i) all documents included in the
13 appendix to— and referenced in - the Freeh Report, (il) all documents
L4 provided by Wynn Resorts and/or any of the Counterdefendants tw Freeh
15 Sporkin for any investigation, and (3ii) all documents provided by Freeh
16 Sporkin orany consultants to. Wynn Resorts and/or any Counterdefendants;
17 C. All persons interviewed by Freeh Sporkin, including all documents used at,
150 or created 46 4 result of, such interviews;
19 D. The interview of Okada conducied by Louis J. Freeh in Tokyo on February
N 20 15, 2012, including all documents used at, or created as aresult of, such
7‘ 1 interviews;
22 £, All commugications. between Wynn, Wynn Resorts, and/or any
23 Counterdefendant concerning the Freeh Sporkin investigation;
29 F All communications with Defendants concerning the mvestizgation, |
25 including epportunities for Defendants to respond to the Frech Report; and
26 g (. All diaries or other billing records related to the Freeh Sporkin
27 investigation, including how much Freeh or Freeh Sporkin were paid and
28 how miany hours they worked.
=22
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I | REQUEST FOR.PRODUCTION NO. 405

2 All docuients concerning any assessment by the Wynn Board of the decuracy of
3| the Frech Report.
4 | REQUEST FOR PRODUCTION NO. 41:

3 All documients concerhing any communications by Wynn, Wynn Resorts, or any

§ | Counterdefendant with any petson outside Wynn Resorts ¢oncerning the Freeh Report, including
7 | butnot limited to the Wall Street Journal.

§ | REQUEST FOR PRODUCTION NQ, 42:

9 : All-documents concerning Wynn Resorts’ or Wynn’s offer to purchase some or all

18§ of Aruze’s stock in. 2011 or 2012,

11 | REQUEST FOR PRODUCTION NO. 43:
12 All documents concerning the resolutions.adopted By the Wyin Board on Febwaary |

5 | 18,2012, as alleged in Paragraph 97 of the Complaint, including but not limited to all documents

14 | conestning:

15 ‘ CAL The Wynn Board’s determination that Aruze and Universal were likely to
16 jeopardize Wynn Resorts’ and its affiliated companies’ gaming licenses;
17 B. “The Wynn Board’s determination that Okada, Aruze, and Unitversal were
18 | unisifitable persons virder the Articles of Incorporation;,

19 : C. The Wynn Board’s determination to redeem Araze’s shares in Wynn

20 Resorts for approximately $1.936 billion threugh a promissory note; und
21 . The basis for each of the Wynn Board’s determinations set forth above,

23 including all information considered by the. Wynn Board before making
23 each of these determinations,

i
&

24 | REQUEST FOR PRODUCTION NG, 44:

25 All documents concerning any instances where the Wynn Board considered or
26 | made a determination whethier 4 person was an unsuitable person under the Articles of

27 | Incorporation, other than the Wynn Board’s determination concerning Okada on February 18,
28 | 2012,

23

DEFENDANTS! FIRST REQUEST FOR PRODUGCTION OF DOCUMENTS OF WYNN RESORTS, LIMITED

RAPP 186



[

‘whether to redeem;, or made a determination to redeem, the shares of any sharcholder putsudnt to

February 18,2012,
REQUEST FOR PROBUCTION NO. 46:

- gonducted by Moelis & Company, including all documents provided to ot by Moelis & Company
concerning the valuation.

REQUEST FOR PRODUCTION NO, 47;

REQUEST FOR PRODUCTION NO, 45:

All documents concerning any instances where the Wynn Beard considered

the Articles of Incorporation, other than the Wynn Board’s redemiption of Aruze’s shares on

All documents concerning the valuation of Aruze's shares in Wynn Resorts for the

redemption in 2012, including but not limited to all documents concerning the valuation

All documents conceming the valuation of Aruze’s shares in Wynn Resorts for the

redemption tn 2012, ingluding but not limited to all documents concerining the valuation
conducted by Duff & Phelps, LLC. including all documents provided to or by Duff & Phelps,
LLE concerning the valuation.

REQUEST FOR PRODUCTION NO. 48:

All dogtenents conceiming Kenmeth Moclis” and Muoelis & Company’s work for
Wynn or Wynn Resorts prior to the valuation of Aruze’s shares in 2011 and/or 2012.

REQUEST FOR PRODUCTION NG, 49:

All.documents concerning Duff & Phelps, LLE s work for Wyan or Wynn Resorts. |

ptior to the valuation of Aruze’s shares in 2011 and/or 2012.

REQUEST FOR PRODUCTION NO. 50:

All docunients eoncerning any valuation of Atuze’s shares in Wynn Resorts.
including but not limited to valuations included or referenced in filings with the United States
Securities and Bxchange Commission (“US SEC™), cotit filings, or the letier from Robert L.

Shapiro to Aruze's counsel dated December 15,2071

REQUEST FOR PRODUCTION NO. 51
All documents concerming the land corcession contract permitiing Wynn Macau o
D
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REQUEST FOR PRODUCTION NO. 52:

" Resorts and as a director of both Wynn Resorts and ‘Wynn Macan,

Commission, the State- Gaming Control Board of Nevada, the US SEC, the United States

- SEC™, or the Macau Gaming Commission concerming:

develop a easino resort in Cotai as referenced in Wynn Resoris® March 2, 2012 and May 2, 2012
Formi 8-K filings, including but not limited to all documents concerning:

A, The dafe Wynn Resorts began negotiations for such eoncession eontract;

B. The date such concession contract was executed;
C. The disclosure of such concession contradt in Wynn Resorts’ initial Form

8-K filing on March 2, 2012;
D. ‘Wynn Resorts” March 2, 2012 retraction of the inliial March 2, 2012 Form |
8-K filing as having been filed by “mistake” by the “Company’s agent,”
includitig all commiunications with the Company’s agent referenced in the
retraction; and
E, Wynn Resorts’ May 2, 2012 Form 8-K filing, including any documents
concgrninig changes in the wording of the May 2, 2012 Form 8-K filing |

fromh the inftial March 2, 2012 Form 8-K filing.

All documents concerning the removal of Okada ag Viee Chairhan of Wy,

Y7,

REQUEST FOR PRODUCTION NO. 53

All docurnents concerning any-investigation of Wynn Resarts ot its employees,
officers, sharsholders, or directors (ineluding but not limited to Wynn and Defendants) by any
local, state, federal, or foreign law-enforcement agency, regulatory agency, orgaming regulator,

including but hot limited to all documents-coneeining any investigation by the Nevdda Gaming

Department of Justice (“DOI), Philippine Securities and Exchange Commission (“Philippine

A. Wynn Macau’s pledge to donate to the University of Macau Development
Foundation;
B. Wynn Resorts® purported redemption of Anuze’s shares of Wy Resorts;
25
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C. - Anyalleged payment. benefit, or gift by Defendants to former or current
members of PAGCOR;

D. The Land Coneession Cbn‘tracft.j.nc.!.tyded. as exhibit 10.1 to Wynn Resorts’
Form 8-K filing on May 2, 201 %

E, The payment of $50 million to Tien Chizo Enteriainment & Tavestment Co.
Ltd. by a Palo Real Estate Company Limited as disclosed jn exhibit 99.1 to
Wyt Resorts” Form 8K filing on September 11, 2009; and

F. Thie FCPA or any other corruption prevention laws.

REQUEST FOR PRODUCTION NO. §4;

All docurments sufficient to show the relationships between Wynn Résarts, Wynn
© Macaw, Wynn, Universal, Aruze, and Okada, and their ownership inferests in Wynn Resorts and
_ yom, p ¥

Wynn Macau.

REQUEST FOR PRODUCTION NO, 55:

All organizational charts of Wynn Resorts and Wynn Maeau, including but not

limited to its subsidiaries, divisions, departments, affiliates, committees, and any other related
entity-or group,

| REQUEST FOR PRODUCTION NO. 56:

All documents coneetning Wynn Resorts” budget for each fiseal year from 2012 to
2022, including but not limited to financial forecasts and projected revenue and costs.

- REQUEST FOR PRODUCTION NO. 57

All documents concerning the negotiation, drafting, and execution of each of the V
following documents and any.and all amendments thereto;

A The Articles of Icorperation:

B. The Bylaws;

C. The Contribution Agreement; and

D, The Stockholder’s Agreement.

REQUEST FOR PRODUCTION NO. 58:

All documents concerning Aruze’s nomination of individuals to-serve as directors

6
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of Wynn Résorts, ineluding but not limited to Wynn’s refusal to endorse the individuals
nominated by Afuze as required by Paragraph 2(a) of the Stockholder’s Agreement.

REQUEST FOR PRODUCTION NO. 59:

Alldecaments concerning Wymm Resorts” policies and fraining, including all

commtinications to the Wynn Boatd of Directors, concerning:

A,

D.
E.

‘Membership on the Board of Directors and procedure for nontinating

Compliance with the Nevada Rcvié;cd Statutes and the Nevada Gaming:

reférenced in Paragraph 14 of the Complaint, ineluding any amendments

members to the Board. of Directors;

Removal of persons frorm the Bourd of Directers;

Commission Regulations;

Compliance with the Sarbanes-Oxley Act, including Section 402
Campliance witli the F CP-A: or any other corruption prevention law;
The adoption of resolutions by W}fnn, Resorts’ Board of Direciors;
Wynir Resorts” Gaming and Compliance Propram;

Wynn Resorts’ Poliey Regarding Pdayment to Government Officials,
refevenced in Parapiaph 38(b) of the Complaint;

Wynn Resorts” Code of Business Conduct and Ethics (“Code of Conduct™).

to- the Code of Conduct;

Determinations of “unsuitability’™ under the Asticles of Incorporation;
The:confidentiality and privacy of guest information, including guest a
information in Macdu;
Data privacy laws in Macau;

Amendments to the Articles of Incorporation;

All notices seritto-members of the Board of Dircci‘ors regarding training;
Restrictions on shares of Wynn Resorts owned by officers and directors of

Wynn Resorts, including any prohibition oripledging such shares; and

v F
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| REQUEST FOR PRODUCTION NO. 62:

- REQUEST FOR PRODUCTION NO. 63:

- designed fo uncover any conduct that would be a risk to Wynn Resotts® FCPA complianee, and

- REQUEST FOR PRODUCTION NO. 64:

| Paragraph 38(c) Of}hb Complaint, including but not Hmited to acknowledgenment forms.

- concerning executive sessions held by members of the Board of Dircctors of Wynn Resarts,

P Any other policies relevant to Wyrin Resorts™ allegations against
Defendants.

REQUEST FOR PRODUCTION NO. 60:

All compunications fo and from Okada, Wynn Resorts, or any of the
Counterdefendants conceining the FCPA, including but not limited to Okada’s requests to have
FCPA training matetidls provided to hin ini Japanese.

REQUEST FOR PRODUCTION NO. 61:

All documents concerning Wynn Resorts’ procedure for choosing and developing
new casino gaming sites, including but not [imited to the investigation or audit of proposed new

casine ganiing sifes.

All documents concerning Wynn Resorts” Sarbanes Oxley Steering Commitiee,

All docurnents concerrting Wynn Resorts” Audit Commitiee, including but not

limited to the Audit Committee’s Enterprise Risk Management review, any policies or procedure

Audit Committe¢ documents concerning the Philippines and any of the Defendants,

All doeuments concerning the Directors’ & Officers’ Questionnaire Packet

allegedty sent to all members of Wynn Resorts’ Board of Divectors in January 2012, as alleged in

REQUEST FOR PRODUCTION NO, 65:

All documents (i'ncltlding. notes; meeting minutes, handouts, or transeripts)
cencerning meetings of the Board of Pirectors of Wynn Reserts, including meetings held on or
about February 24, 20’1'1}, April 18, 2011, November 1, 2011, and February 18, 2012.
REQUEST FOR PRODUCTION NO, 66:

All documents (including notes; meeting minutes, handouts; or transcripts)

28
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- concerning meetings held by members of the Compliance Compmittee of Wynn Resorts, including |
a meeting held on or about September27, 2011,

- REQUEST FOR PRODUCTION NO. 68:

- Paragraph 37 of the Complaint.

including a session held o1 ot about July 28, 201 1.

REQUEST FOR PRODUCTION NO. 67:

All documents (including notes, meeting minntes, handouts, or transcripts)

All documents, including correspondence, nofes, memoranda, or meeting minutes
concemning Okada’s alleged statements during any meeting of Wynn Board concerning paymeriis

to foreigin Government Officials, the FCPA, or any otlier cotruption prevention faws, as alleged in

REQUEST FOR PRODUCTION NO. 69:

All documents concerning requests by Okada for Japanese tranglation services for
Board materials and Board meetingy and t¢lephone conferenices.

REQUEST FOR PRODUCTION NG, 70:

- All documents coneefning Wyn#i Resorts” statement on October 2, 2012

' concerning the denial of Aruze and Universal’s Motion for Preliminary Injunction, including but

- not limited to all doguments concerming:

Al The investigations-allegedly initiated by law enforcement and reguldtory
-atithorities in the Uited States and nudtiple jurisdictions.in Asia;

B. The purported business connections ‘and comaion shargholding in a Hong
Keng entity by Okada;,

€. An alleged individual associated with “yakuza,” a Japanese organized
erime group; and

D. An alleged improper payment in the Philippines in connection witly Aruze,

REQUEST FOR PRODUCTION NO. 71:

All documents concerning the name change and closure of the Okada restaurants
in Wynn Las Végas and Wymn Macay, insloding but not Hinitied 1o all communications o or from
Wynn Las Vegas, Wynn Resorts and Wynn concerning the name change and closure.

6.
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REQUEST FOR PRODUCTION NO. 72:

not limited to all Communications concerning such risks, all analyses, reports, assessments,

" and/or studies of such risks.

considered pursuing, whether or not the gaming leense was detoally pursued or granted, since

(including, but nof limited to Wynn Macau) within the past five years which a person carrying on

| limitation of coverage or reservation of rights under any such insurance agreement:

All docurments concerning the dlleged risks fo Wynn Resorts and/or to its Board of
Diréctors, such as regulatory risks, conflicts of interests, and" tisks to Wynn Resorts’ cyrrent

and/or prospeetive gaming license(s), arising fiom the alleged acts of Defendants, including but

REQUEST FOR PRODUCTION NO: 73;

All documents related 1o any gaming Hcenges that Wynn Resorts (ineluding, but

not limited to Wynn Macau) orany members of the Wynn Resorts” Board.of Direvtors has

Wynn Resorts® inception 2002,
REQUEST FOR PRODUCTION NO., 74:

All documents reldted to any insurance agreement entered into by Wynn Resarts

an insurance business may be.liable to satisfy part orall-of'a judgment which may be entered in

this action, including any disclaimer or limitation of coverage orreservation of rights under any
such insuranee agreement;

REQUEST FOR PRODBUCTION NO. 75

All documents related to any insurance agreement entered into by Wynn Resors
(including, but not l{mited to Wynn Macaun) within the past five years-wiich a person carrying on
an insuranee business may be liable to. advance, indermuify-or reimtburse: for litigation costs and

expenses and/or payments made to satisfy the judgiment in this action, inéluding any disclaimer or

[
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Dated: Las Vegas, Nevada

Janvazy 2, 2013

Samuel S, Lionel (SBN 1766)
Charles H. MeCrea, Jr. (SBN 104)
Steven A. Andetson (SBN 11901)
1760 Bank of America Plaza
300-South Fourth Street

Las Vegis, Nevada 89101
Telephone:  (702) 383-838%
Facsimile: (702} 383-8843

William F. Sullivan*

Thomasg A. Zaccaro®

Howard M. Privette®

Johna 8. Durrant (admitred pro hac vice)
PAUL HASTINGS LLP

3135 South Flower Street, 25th Floor
L.os Angeles, CA 90071

Telephone:  (213) 683-6000
Facsimile:  (213)683-0705
*admitted pro hac vice

Attorneys for Defendant KAZUQ OKADA and

Defendants and Counterclaimants ARUZE USA, INC. and
UNIVERSAL ENTERTAINMENT CORPORATION
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CERTIFICATE OF SERVICE

Pursirant to Nevada Rule of Civil Progedure 5(b), I hereby certify that I am dn gmployee |
of LIONEL .SiAWY ER & COLLINS and thiat oh this 2nd day of January, 2013, I caused
i documents  entifled DEFENDANTS' FIRST REQUEST FOR PRODUCTION OF,
DOCUMENTS TO WYNN REBORTS, LIMITED to be served 4s follows:

[X] by depositing sameé for mailing in the United States Mail, in a scaled envelope

addressed to:

James J. Pisanelfi, Esq., Bar # 4027 Donald I. Campbell, Fsq., Rar # 1216
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IN THE SUPREME COURT OF THE STATE OF NEVADA
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(Admitted Pro Hac Vice)

Adam Miller

(Admitted Pro Hac Vice)

1250 24th Street NW, Suite 700
Washington DC 20037
Telephone No. (202) 349-8000

Attorneys for Kazuo Okada, Universal
Entertainment Corp. and Aruze USA, Inc.

Docket 70050 Document 2017-16275



Kazuo Okada, Universal Entertainment Corp. and Aruze USA,
Inc. (collectively referred to as "the Aruze Parties") submit this opposition
to Wynn Resorts, Limited's ("WRL's") Motion to Extend the District Court's
Stay Pending Writ Petition and Rule 27 Emergency Motion for Interim
Extension of Stay, filed on May 5, 2017 (the "Motion").
I.  ARGUMENT

WRL launched this case more than five years ago, on February
19, 2012, seeking judicial ratification of its decision to oust its largest
shareholder and founder Kazuo Okada as "unsuitable," and its decision to
forcibly redeem Mr. Okada's stock at a massive discount. WRL's primary
justification for these decisions was the Freeh Report — a purportedly
privileged report which WRL attached in full to its Complaint — and the
advice of its lawyers and other advisors, including its attorneys at
Brownstein Hyatt Farber Schreck, LLP ("Brownstein Hyatt"), which WRL
summarized in its Complaint. Because WRL made the Freeh Report and
Brownstein Hyatt's advice central to this litigation, the Aruze Parties
sought documents related to both (the "Freeh and Brownstein Hyatt
Documents" or "the Documents") starting in 2012. See Ex. A at Requests 37,

39. After more than five years, despite multiple District Court Orders



requiring WRL to produce the Documents, despite the fact that fact
discovery ends in less than four months, and despite the fact that this case
must go to trial by May 2018,' the Aruze Parties are still waiting for the
Documents.

After considering the relevant factors, the District Court
rejected WRL's request for an unlimited stay of its orders compelling
production of the Freeh and Brownstein Hyatt Documents, and ordered
that the stay expire on May 17, 2017. The Aruze Parties respectfully submit
that this Court should do the same. Under Hansen v. District Court, WRL is
not entitled to a stay because the Aruze Parties will be irreparably harmed
if WRL does not produce the Freeh and Brownstein Hyatt Documents at
this time. See Hansen v. Dist. Ct., 116 Nev. 650, 657, 6 P.3d 982, 986 (2000).

Specifically, the Aruze Parties will not have enough time to conduct follow-

' Under the five-year rule set forth in Nevada Rule of Civil Procedure
41(e), this case must be brought to trial by May 27, 2018. See Ex. B, August
19, 2016 Stipulation and Order Regarding NRCP 41(e). The June 26, 2017
stay, referred to in the Stipulation as the "Second Stay," was lifted on March
27,2017. That stay extends the August 23, 2017 trial deadline until May 27,
2018. Ex. C at 2. Since the Court's May 4, 2017 Order, attached as Ex. 2 to
Petitioner's Motion, does not stay all discovery or proceedings and does
not prevent the parties from bringing this action to trial, it does not toll the
tive-year rule. See Boren v. City of North Las Vegas, 98 Nev. 5, 638 P.2d 404,
405 (1982) (only tolling under Rule 41(e) "any period during which the
parties are prevented from bringing an action to trial by reason of a stay
order").



up discovery and depositions before the fact discovery deadline, a deadline
which is immovable and rapidly approaching in less than four months. If
the Aruze Parties are required to go to trial without the Freeh and
Brownstein Hyatt Documents, they will be deprived of their fundamental
right to defend themselves on the merits of WRL's claims against them.

A. The Stay Should Not Be Extended Because the Object of the
Petitions Will Not be Defeated.

The first Hansen factor — "[w]hether the object of the appeal or
writ petition will be defeated if the stay is denied" — weighs against WRL
because the purpose of its writ petitions on the Freeh and Brownstein
Hyatt Documents (the "Petitions") can still be upheld without a stay.
Hansen, 116 Nev. at 657, 6 P.3d at 986. If this Court finds, contrary to the
District Court's conclusions, that WRL's use of the Freeh Report and the
Brownstein Hyatt advice did not put those matters "at issue" under
Wardleigh v. Second Judicial Dist. Court, 111 Nev. 345, 891 P.2d 1180 (1995),
then WRL can claw back documents as needed under the terms of the
parties' Stipulated Protective Order, which will prevent the Aruze Parties
from using such documents in depositions or at trial. WRL has already

availed itself of this procedure numerous times in this case.



WRL's claim that unless the stay is extended, "the protections of
the Business Judgment Rule for the Board members and the Company will
be eviscerated," is meritless, because the District Court specifically reserved
judgment on the question of the extent to which the business judgment rule
applies to any of the claims at issue in this case for purposes of trial. See
Mot. at 3; Ex. E, Mar. 24, 2016 Order at 2-3. The District Court's Orders
requiring WRL to produce the Freeh and Brownstein Hyatt Documents
simply do not affect WRL's claims that the business judgment rule applies
to this case.

Moreover, WRL's claims about the applicability of the business
judgment rule are of no moment on this appeal because those are relevance
arguments, not claims of privilege. This Court has never before utilized the
extraordinary vehicle of a writ petition to review a district court's
determination that a particular set of documents was reasonably calculated
to lead to the discovery of admissible evidence under NRCP 26(b)(1).

Valley Health Sys., LLC v. Eighth Judicial Dist. Court, 127 Nev. Adv. Op. 15,
252 P.3d 676, 678 (2011) ("[E]xtraordinary writs are generally not available

to review discovery orders.").



B.  WRL Will Not Suffer Irreparable Harm If A Stay Is Denied.

Similarly, under the second Hansen factor, WRL will not suffer
irreparable harm if required to produce the Freeh and Brownstein Hyatt
Documents. Hansen, 116 Nev. at 657, 6 P.3d at 986. As noted above, if this
Court deems that any of the documents are privileged, WRL may claw
back those documents. Similarly, if this Court accepts WRL's argument
that the documents are not reasonably calculated to lead to the discovery of
admissible evidence because of the business judgment rule, then the
documents will simply be ruled inadmissible at trial.’

Furthermore, WRL cannot now claim irreparable harm after it
made a strategic decision to disclose the Freeh Report and Brownstein
Hyatt's advice, and to attack the Aruze Parties with both in this litigation.
It is instead the Aruze Parties who have been irreparably harmed through

WRL's use of the attorney-client privilege as a sword and a shield.

* Moreover, the District Court has already determined that the Documents
are relevant for purposes of discovery. In 2012, WRL moved to dismiss the
Aruze Parties' counterclaims because of, among other things, "application
of the business judgment rule." After a lengthy hearing, the Court rejected
that argument, concluding that the counterclaims were well-plead and
could proceed into discovery. See Ex. D, Nov. 13, 2012 Hr'g Transcript at
11, 51.



C. A Continued Stay Would Cause the Aruze Parties Irreparable
Harm.

The third Hansen factor — whether the real party in interest will
suffer irreparable harm if the stay is granted — also counsels against a stay
because the Aruze Parties will be irreparably harmed if this Court enters a
continued stay. A continued stay ensures that the Aruze Parties will not
have enough time to analyze the thousands of Freeh and Brownstein Hyatt
Documents at issue, and will not be able to conduct follow-up discovery
and depositions in advance of the fact discovery cut-off. Fact discovery
ends in less than four months, and that cut-off date cannot be moved
because under Rule 41(e), this litigation must be brought to trial by May
2018 (which WRL notably fails to mention in its Motion).

The Aruze Parties first requested the Freeh and Brownstein
Hyatt documents nearly five years ago. The District Court's Orders were
entered more than a year ago. If the stay continues, the Aruze Parties will
be denied a fair opportunity for discovery to defend against WRL's claims,
and to demonstrate that WRL was not entitled to rely on its purported
justification for the redemption — the Freeh Report and its advice of
counsel. The effect, if not the purpose, of the Petitions has been to delay

the proceedings and prejudice the Aruze Parties.
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D. The Petitions Lack Merit

The stay should further be denied because WRL is unlikely "to
prevail on the merits." Hansen, 116 Nev. at 657, 6 P.3d at 986 (fourth factor
is "[w]hether appellant/petitioner is likely to prevail on the merits in the
appeal or writ petition"). The District Court ordered WRL to produce the
Freeh Documents after a careful in camera review of more than 1,000
documents, and in light of WRL's flagrant use of the Freeh Report to attack
the Aruze Parties in open court and the press while shielding all related
documents as privileged. Similarly, the District Court ordered WRL to
produce the Brownstein Hyatt Documents after determining that WRL
strategically decided to put that advice at issue in the litigation.
Consequently, WRL has little chance of succeeding on the merits. Indeed,
WRL has filed two other writ petitions in this litigation, both of which this
Court summarily rejected.

E. The Balance Weighs in Favor of the Aruze Parties

Finally, the stay should be denied because the balance of factors
strongly favors the Aruze Parties. See Mikohn Gaming Corp. v. McCrea, 120
Nev. 248, 251, 89 P.3d 36, 38 (2004) (no single factor is dispositive and

instead, "[i]f one or two factors are especially strong, they may



counterbalance other weak factors"). Here, the potential harm to the Aruze
Parties outweighs any harm to WRL because fact discovery ends in less
than four months, and because this matter must be brought to trial by May
27,2018. WRL's desire to protect its alleged privileges and to shield
evidence that it claims is irrelevant must be balanced against the Aruze
Parties' right to fairly defend themselves, which they cannot reasonably do
without the Freeh and Brownstein Hyatt Documents — documents that the

District Court has already determined the Aruze Parties are entitled to.



II. CONCLUSION
Based on the forgoing, the Aruze Parties ask that the stay of
WRL's obligation to produce the Freeh and Brownstein Hyatt documents

be denied to allow this case to proceed through discovery and then to trial.

MORRIS LAW GROUP

By:_/s/ STEVE MORRIS
Steve Morris (Nev. Bar #1543)
Rosa Solis-Rainey (Nev. Bar #7921)
900 Bank of America Plaza
300 South Fourth Street
Las Vegas, Nevada 89101

J. Stephen Peek (Nev. Bar #1758)
Br}i)ce K. Kunimoto (Nev. Bar #7781)
Robert J. Cassity (Nev. Bar #9779)
HOLLAND & lziART LLP

9555 Hillwood Drive, 2nd Floor

Las Vegas, Nevada 89134

David S. Krakoff (Admitted Pro Hac Vice)
Benjamin B. Klubes (Admitted Pro Hac Vice
Adam Miller (Admitted Pro Hac Vice)
BUCKLEY SANDLER LLP

1250 24th Street NW, Suite 700
Washington DC 20037

Attorneys for Kazuo Okada, Aruze USA Inc.
and Universal Entertainment Corp.




CERTIFICATE OF SERVICE

Pursuant to Nev. R. App. P. 25,

I certify that I am an employee of

Morris Law Group, that in accordance therewith, I caused a copy of
ARUZE PARTIES' OPPOSITION TO WYNN RESORTS LIMITED'S
MOTION TO EXTEND THE DISTRICT COURT'S STAY PENDING WRIT
PETITION AND RULE 27(E) EMERGENCY MOTION FOR INTERIM
EXTENSION OF STAY to be served via Electronic Mail unless otherwise

indicated below:

James J. Pisanelli

Todd L. Bice

Debra Spinelli

P1SANELLI BICE PLLC

400 South 7th Street, Suite 300
Las Vegas, NV 89101
T:702.214.2100

Attorneys for Wynn Resorts, Limited,
Real Party in Interest, Linda Chen,
Russell Goldsmith, Ray R. Irani, Robert
J. Miller, John A. Moran, Marc D.
Schorr, Alvin V. Shoemaker, Kimmarie
Sinatra, D. Boone Wayson, and Allan
Zeman

Melinda Haag

James N. Kramer

ORRICK, HERRINGTON &
SUTCLIFFE

405 Howard Street

San Francisco, CA 94105

Attorneys for Kimmarie Sinatra

Donald J. Campbell

J. Colby Williams
CAMPBELL & WILLIAMS
700 South 7th Street

Las Vegas, NV 89101
Telephone: 702.382.5222

Attorneys for Stephen A. Wynn

Richard A. Wright

WRIGHT STANISH & WINCKLER
300 South Fourth Street, Suite 701
Las Vegas, NV 89101

Attorney for Defendants/
Counterclaimants Kazuo Okada, Aruze
USA, Inc. and Universal Entertainment
Corporation
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Daniel F. Polsenberg

Joel D. Henriod

Lewis Roca Rothgerber Christie
3993 Howard Hughes Parkway
Suite 600

Las Vegas, NV 89169

William R. Urga

David J. Malley

JOLLEY URGA WOODBURY &
LITTLE

3800 Howard Hughes Parkway
16th Floor

Las Vegas, NV 89169

Mark E. Ferrario

Tami D. Cowden
GREENBERG TRAURIG, LLP
3773 Howard Hughes Parkway
Suite 400 North

Las Vegas, NV 89169

James M. Cole

Scott D. Stein

SIDLEY AUSTIN LLP
1501 K. Street N.W.
Washington, DC 20005

Attorneys for Petitioner Elaine P.
Wynn

HAND DELIVERY ON 5/16/17
Judge Elizabeth Gonzalez
Eighth Judicial District Court of
Clark County, Nevada
Regional Justice Center

200 Lewis Avenue

Las Vegas, NV 89155

DATED this 15th day of May, 2017

By: /s/ Patricia A. Cannon
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