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Emelia Marcello PAGCOR WLVNov 12-17 1, 181.60 
Consultant 2009 

WM June 7-9 471.51 
2010 

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

Mario Cornista PAGCOR WM June 7-9 600.02 
Consultant 2010 

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

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

Casino General 
Manager 

Edward King PAGCOR VP WM June 7-10 767.71 
Corporate 2010 

Communications 
Transportation PAGCOR WM Aug 2010 462.42 

Delei?ation 
Jeffrey Opinion Member ofNaguiat WM Sep 24-26 906.61 

Party 2010 
Ed de Guzman PAGCOR Executive WM Jun 6-12 3,421.79 

Committee, A VP 2011 
Slots 

Gabriel Guzman Probable relative of WM Jun 6-12 1,391.71 
Ed de Guzman (had 2011 

adioinint! room) 
(Thadeo) PAGCOR VP, WM Jun 8-10 709.72 
Francis P. Licensed Casino 2011 

Hemando71 Development Dept. 
TOTAL 110,636.36 

The total in the above table represents charges from the Aruze City Ledger Account that 

are readily identifiable as incurred directly by officials and consultants of PAGCOR,72 their 

family members and close associates, including Jose Miguel Arroyo, the then-First Gentleman of 
the Republic of the Philippines, husband of Philippine President Gloria Arroyo. Through a 
review of the Aruze City Ledger Account for statement periods March 2008 through November 

2011, FSS has calculated that total charges to the account for that period, attributable to 

71 This is the same PAGCOR official who denied the FSS request for documents in December 201 l, including a 
copy of the Provisional License Agreement. See footnote 31. 
72 In order to establish the PAGCOR affiliation of some of the individuals listed in this chart, various sources were 
consulted, including the PAGCOR website, internet news articles and the PAGCOR Referrals. 
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PAGCOR officials, employees, consultants, their associates and family members, exceed USO 
110,000.73 

FSS investigators interviewed members of the Wynn Macau management team, who 
furnished the following relevant information regarding a visit to that property in September 2010 
by then and current PAGCOR Chairman and CEO Cristino L. Naguiat, Jr., his wife, three 

children, nanny and other PAGCOR officials, whose four-day stay at Wynn Macau was paid for 

via the Aruze City Ledger Account: 

• September 20, 2010: Yoshiyuki Shoji of Universal, in an e-mail to Angela Lai of 
Wynn Macau, requests reservations for "Rogelio Bangsil (Guest Representative) & 

Others." Mr. Shoji requests Encore Suite or "more gorgeous room, such as Villa," 
and "the best butler" for unnamed person in group, who is "VIP for Universal." Mr. 
Shoji states that guests other than Bangsil should not be registered, that all charges 

should be posted to Universal's City Ledger,74 and that "Mr. Okada would like them 

to experience the best accommodations and services at Wynn Macau."75 The 
communication makes no reference to PAGCOR or the government affiliation of the 
guests. 

• September 20, 2010: In an e-mail to Wynn Macau President Ian Coughlan and 
others, Ms. Lai informs Mr. Coughlan of the reservation and that checks of websites 

indicate that Mr. Bangsil is in charge of PAGCOR's gaming department.76 

• September 20, 20 I 0: In an e-mail to Mr. Shoji, Ms. Lai advises that Wynn Macau is 
checking on availability of the requested upgrade and that Macau law requires that all 
room occupants be registered, and requests that all guest names be furnished in 
advance of or at the time of registration.77 

• September 22, 201 O: In an e-mail to Wynn Macau President Ian Coughlan, Wynn 
Macau Senior Vice-President-Legal Jay M. Schall advises Mr. Coughlan of 

73 See City Ledger Account. [See Appendix] 
74 When Mr. Shoji set up the City Ledger Account for Mr. Okada in 2008, he asked whether the customer name and 
amount paid would be made public. He was advised that such information would not become public. Email 
response from Kim Sinatra to Shoji, dated February 8, 2008. [See Appendix] 
75 E-mail from Y. Shoji to A. Lai, September 20, 2010 [See Appendix]; interview of A. Lai, January 4, 2012. 
76 E-mail from A. Lai to I. Coughlan, September 20, 2011 [See Appendix]; interview of A. Lai, January 4, 2012; 
interview of I. Coughlan, December 29, 2011. It should be noted that according to an article in Manilatimes.net, 
published February 2, 2012, Rogelio Bangsil has recently been transferred to the PAGCOR international marketing 
department after a probe that found the government losing PHP 160 million in government run casinos to a Mr. Liu. 
~See Appendix] 
7 E-mail from A. Lai to Y. Shoji, September 20, 2010 [See Appendix]; interview of A. Lai, January 4, 2012. 
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PAGCOR's 100% government ownership and of Mr. Bangsil's position there. He 
writes "Bangsil, the guest of Mr. Okada, is a top five (if not 3) officer."78 

• September 22, 2010 ( 14:00): Wynn Macau sends 1 Rolls Royce and 1 Elgrand to the 
airport, along with Masato Araki, Special Assistant to Mr. Okada; and Kenichiro 
Watanabe, another Universal associate, to meet arriving party, who arrived on 

Philippine Airline Flight 352 from Manila. They return with Chairman Cristino L. 

Naguiat, Rogelio Bangsil and Jeffrey Opinion at 14:45.79 Only Mr. Bangsil furnishes 

his name upon registration. Ms. Lai and Wynn Macau VIP Services Manager 
Beatrice Yeung thereafter checks PAGCOR website and identifies Chairman 
Naguiat's name from his picture there.80 Ms. Yeung's log and ongoing entries refer 
to "[l]ncognito (Mr. Naguiat, Cristino L.)."81 

• Chairman Naguiat occupies Villa 81, the most expensive accommodation at Wynn 
Resorts Macau (about 7,000 square feet in size, which then cost about US 6,000 per 

day and is mostly reserved for "high rollers"). 

• September 22, 2010: the Wynn Encore log book reflects "Incognito (Mr. Naguiat) 
stayed in Villa 81 Master Bedroom J."82 

• September 23, 2010 (10:00): Mr. Araki advises Ms. Yeung that Chairman Naguiat 

plans to have lunch with Miss Pansy Ho at MGM.83 

• September 23, 20 I 0 (I 4:04 ): Jay Schall sends an email to Wynn Macau corporate 
security to check Worldcheck, as a rush job, for Cristino L. Naguiat Jr., Chairman and 
Chief Executive Officer of PAGCOR.84 

78 E-mail from J. Schall to I. Coughlan, September 22, 2010 [See Appendix]; interview of J. Schall, January 3, 2012; 
interview of I. Coughlan, December 29, 2011. 
79 Wynn Macau Manager - Encore Logbook, September 22, 20 I 0. [See Appendix] 
80 Interviews of Beatrice Yeung, January 4, 2012 and February 1, 2012; interviews of Angela Lai January 4, 2012 
and February 2, 2012. 
81 Wynn Macau Manager - Encore Logbook, September 22, 20 I 0. [See Appendix] 
82 lbid. [See Appendix] During subsequent visits, Chairman Naguiat was identified as "Naguiat," though he was 
identified during his initial visit as "incognito." The negative inference to be drawn is an attempt to hide the 
payment of extremely costly expenses by a corporation connected with a regulated entity. The fact that he had only 
recently become chairman may have been a factor in his desire to keep his identity secret. 
83 Miss Ho is the daughter of Hong-Kong and Macau-based businessman Stanley Ho. Though Nevada gaming 
regulators found Miss Ho to be a suitable business partner for MGM Mirage, see 
http://www.lvri.com/business/45462797.html, New Jersey regulators recommended that she be found unsuitable as 
MGM Mirage's joint venture partner in Macau. See http://www.newjerseynewsroom.com/state/mgm-mirage
chooses-pansy-ho-over-atlantic-citv. [See Appendix] 
84 Email from Jay Schall to Peter Barnes of Wynn Macau Corporate Security, dated September 23, 2010. [See 
Appendix] 
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• September 23, 2010: In an e-mail to Ms. Lai, with a copy to Mr. Okada, Mr. Shoji 
requests that a credit of US 5,000 be extended to each person now staying at the Villa 

for shopping and gaming, up to a total of US 50,000. According to Mr. Shoji's email, 
the funds are to be advanced by Wynn Macau and charged to the Universal City 
Ledger account. 85 

• September 24, 2010 (13:45): MOP 80,00086 (approximately US 10,000) is advanced 
from the Wynn Macau main cage to a Wynn Macau VIP Services employee (no 

longer employed at Wynn Macau), who in tum hands the money to Masato Araki, 

special assistant to president of Aruze USA, based upon instructions in the above 
referenced e-mail to Ms. Lai. The handover of funds is witnessed by Wynn Encore 
manager Alex Kong. The funds are charged to the Universal City Ledger Account.87 

MOP 15,000 of this sum is used to pay for a Chanel bag that Chairman Naguiat 
requested be purchased for his wife. 88 

• September 24, 2010 (Approximately 14:00): Mrs. Naguiat, her three children, Mrs. 

Bangsil and her daughter arrive at Wynn Macau. 

• September 24, 2010 (15:45): Wynn Macau employees meet Mr. Okada and his 
assistant, Jun Yoshie, at the airport, transport them to Wynn Macau and escort Mr. 
Okada to room 5688.89 

• September 24, 2010 (late afternoon): Mr. Coughlan receives a phone message from 

Mr. Yoshie that Mr. Okada would like to speak to him. Mr. Coughlan proceeds to an 

area near the Wynn Encore reception desk, where he meets Mr. Yoshie and Mr. 
Okada. They step into the Cristal Bar to talk, whereupon Mr. Okada, with Mr. 
Yoshie interpreting into English, tells Mr. Coughlan that the guests [referring to 

85 E-mail from Y. Shoji to A. Lai, September 23, 2010 [See Appendix]; e-mail from B. Yeung to I. Coughlan, 
September 27, 2010 [See Appendix]; interview ofB. Yeung, January 4, 2012; Wynn Macau Manager-Encore 
Logbook, September 24, 2010. 
86 MOP 80,000 was worth approximately US 9,816 at that time. 
87 Wynn Macau Manager - Encore Logbook, September 24, 20 I 0 [See Appendix]; Wynn Macau "Miscellaneous 
Disbursement" record #013014, dated September 24, 2010 [See Appendix]; e-mail from B. Yeung to I. Coughlan, 
September 27, 2010 [See Appendix]; interview of B. Yeung, January 4, 2012; interview of Alex Kong, February 1, 
2012. 
88 Wynn Macau Manager- Encore Logbook, September 24, 20 I 0. [See Appendix]. The Chanel bag was purchased 
by a Wynn Macau employee as per instructions by Mr. Araki, who works for Mr. Okada. The Wynn Macau 
employee gave the bag, store receipt and change to Mr. Araki to deliver to Mrs. Naguiat. Later, Mr. Araki stated 
that Mrs. Naguiat did not like the bag so he would give it to his own wife. 
89 Wynn Macau Manager - Encore Logbook, September 24, 20 IO [See Appendix]; interview of B. Yeung, January 
4,2012. 
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Chairman Naguiat's party] are very important to Universal, and that Mr. Okada wants 
Mr. Couglan to insure that they are well cared for during their stay.90 

• September 24, 2010 (17:00): Mr. Okada meets Chairman Naguiat (and 
approximately thirteen (13)) others in his party) for dinner at Okada Restaurant.91 

Mr. Okada hosts the dinner and the bill for $1,673.07 is charged to his room. 

• September 25, 2010 (05:45): Wynn Macau employees meet Mr. Okada outside his 
room and escort him to a limousine, which transports him to the Macau Ferry 

Terminal for 07:00 scheduled ferry departure to Hong Kong International Airport. 92 

• September 25, 20 I 0: Beatrice Yeung describes in her log book "Movements -
Incognito (Mr. Naguiat, Cristino L) I Mr. Bangsil, Rogelio I Mr. Opinion, Jeffrey 
(Mr. Okada's guests, Villa 81)."93 

• September 25, 2010: Mr. Araki requests a second advance of MOP 80,000 for guests 

in Villa 81. Ms. Yeung accompanies Mr. Araki to the Main Cage and obtains the 

advance for him.94 [This makes a total of MOP I 60,000 advanced for the use of 
Chairman Naguiat and his party and charged to the Universal City Ledger Account 
per Mr. Okada's orders, as relayed in Mr. Shoji's e-mail.] 

• September 26, 2010 (I I: I 0): Mr. Araki departs the Wynn Macau Encore main 
entrance. He hands Ms. Yeung MOP 4100, returning what he says is the remainder 

of the two cash advances for Chairman Naguiat's party.95 

• September 26, 2010 (13:15): Chairman Naguiat's party departs via Wynn Macau 
limousine to pick up Mrs. Naguiat from shopping and proceeds to the airport.96 

90 Interviews of Ian Coughlan, January 5, 2012 and February 2, 2012. 
91 Interview ofB. Yeung, January 4, 2012; Wynn Macau Manager - Encore Logbook, September 24, 2010. [See 
Appendix] 
92 Interview ofB. Yeung, January 4, 2012; Wynn Macau Manager- Encore Logbook, September 25, 2010. [See 
Appendix] 
93 

Wynn Macau Manager - Encore Logbook, September 25, 20 I 0. [See Appendix] 
94 Interview ofB. Yeung, January 4, 2012; Wynn Macau Manager- Encore Logbook, September 25, 2010 [See 
Appendix]; Wynn Macau "Miscellaneous Disbursement" record #013066, dated September 25, 2010. [See 
Appendix] 
95 E-mail from B. Yeung to I. Coughlan, September 27, 2010 [See Appendix]; Wynn Macau Manager- Encore 
Logbook, September 26, 20 l 0 [See Appendix]; handwritten and signed note dated "9/26/10" with notation "MOP 
4.100". [See Appendix]. The returned funds were equal to approximately US 503.07 returned out of a total of 
af proximately US 19,632 provided. 
9 Interview ofB. Yeung, January 4, 2012; Wynn Macau Manager- Encore Logbook, September 26, 2010. [See 
Appendix] 
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• November 10, 2010: Mr. Shoji advises Mr. Coughlan in an e-mail of receipt of Wynn 
Macau 's invoice for the late September 20 l 0 visit, in which the Villa [for Chairman 

Naguiat] was charged at the amount of MOP 48,000. Mr. Shoji states that"! 

understand that Mr. Okada explained to you in Macau that they were our business 

guests and we made reservations for them and all charges are billed to our company. 

While some of charges [sic] will be reimbursed by them, room charges were planned 
to be borne by us as ordinary business expenses. Since the amount charged is too 

much and beyond the ordinary room charge, our company will be put in a very 

difficult position to give reasonable explanations if we are inquired by someone. I 

would appreciate if you would reconsider this matter and charge us the original rate 

(free upgrade to Villa) since the party directly dealing with [sic] on this matter is our 

company rather than the each [sic] individual guest. "(Emphasis added. )97 

• On or about Dece1nber I 0, 2010: After e-mails and phone messages following Mr. 

Shoji's September 20, 2010 e-mail, Mr. Coughlan has a phone conversation with Mr. 

Shoji, in which he advises Mr. Shoji that, after internal Wynn Macau discussions, the 

final decision was that Wynn Macau would not provide the requested free upgrade for 

the Villa occupied during the September 2010 visit.98 

The foregoing recitation of facts surrounding the September 2010 visit of Chairman 

Naguiat and his party to Wynn Macau demonstrates several significant elements of that visit: 

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

• An effort was made from the outset to conceal Chairman Naguiat's identity and 

official status, to the point of not even wanting to advise Wynn Macau management 

and staff. 

• With Mr. Okada's knowledge, Chairman Naguiat and his family were provided with 

approximately US 20,000 cash to use for gaming and also shopping 

• Mr. Okada's representative sought to have Wynn Resorts fund a portion of the 

expenses incurred by Chairman Naguiat and his party, i.e., the free upgrade to a Villa. 

97 E-mail from Y. Shoji to I. Coughlan, November 10, 2010 (See Appendix]; interviews ofl. Coughlan, December 
29, 2011 and January 5, 2012. 
98 Interviews of I. Coughlan, December 29, 2011 and January 5, 2012; e-mail string between I. Coughlan and Y. 
Shoji and others, September 20 to December 9, 2010, subject: "Invoice and Statement for September Stay." [See 
Appendix] 
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• Mr. Okada's representative expressed apprehension about Universal being able to 
justify the level of expenditures in the event of future inquiries. 

There is evidence that Mr. Okada personally directed the payments and gifts provided to 

Chairman Naguiat and his family during their luxury stay at Wynn Macau's most expensive 
accommodation in September 2010. On October 5, 20 I 0, Mr. Araki sent an email to Wynn 
Macau in order to arrange for a "second group of PAGCOR" checking into Wynn Macau on 
October 8, 2010. Clearly referring back to Chairman Naguiat's stay Jess than two weeks earlier, 
Mr. Araki writes: "Our Chairman Okada once again instructed us to take care of the group, but 
not like last time meaning that we will not take care of their room charges and others." 
(Emphasis added). Mr. Araki, who worked for Mr. Okada and personally supervised Chairman 

Naguiat's luxury stay at Wynn Macau, appears to confirm Mr. Okada's personal knowledge and 

control of the payments for Chairman Naguiat.99 

It is significant to note that the leadership of PAGCOR, which is appointed by the 
President of the Republic of the Philippines, changed effective June 30, 2010, when Benigno S. 
Aquino III assumed office as President of the Republic of the Philippines, succeeding Gloria M. 

Arroyo. Former PAGCOR Chairman Efraim C. Genuino, an Arroyo appointee, left office 

effective June 30, 2010, and Cristino L. Naguiat, Jr., President Aquino's appointee, assumed the 

position of Chairman and CEO of PAGCOR on July 2, 2010. 

A review of the Aruze City Ledger Account records reveals that, after June 30, 2010, 
there are no charges attributed to Mr. Genuine or any of his family members who collectively 
had three (3) separate stays at Wynn resorts (Macau or Las Vegas) while Mr. Genuine was 
PAGCOR Chairman. 10° Conversely, the Aruze City Ledger Account reflects charges for 
Chairman Naguiat, his family, and key PAGCOR staff from Chairman Naguiat's "new" 

administration only after Naguiat became PAGCOR Chairman. This sequence is evidence that 
the hosting of these persons at Wynn Resorts, and payments made for them through the Aruze 

City Ledger Account, are solely related to PAGCOR, the Philippines government agency in 
charge of licensing and regulating Mr. Okada' s business interests. 

It is also clear that, having already received approval from PAGCOR in 2008 for a 
Provisional Licensing Agreement to develop a gaming business in the Philippines, Mr. Okada 

had a strong and continuing motive through 2010 and beyond to maintain favorable relations 

with the Chairmen and senior officials of PAGCOR. As previously noted, PAGCOR's primary 
governmental mission is regulating gaming businesses in the Philippines. Mr. Okada's project 
in Entertainment City Manila was prominently featured in PAGCOR's annual reports for 

99 Email from Matt Araki to Beatrice Yeung dated October 5, 20 I 0. [See Appendix] 
1oo.rhe sole exception identified, Rodolfo Soriano, Jr., is listed on the Aruze City Ledger Account as having a single 
room charge on August 18, 2010. [See Appendix] 
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2008, 101 2009102 and 2010.103 The 2010 Annual report features photos and messages from 
Chairman Naguiat, and several other members of the new PAGCOR leadership. The 2010 
Annual report makes it clear that two of the proponents, Bloomsbury and the SM Consortium, 
are constructing their resorts and are expected to complete their first phase within 2014. The 

other two proponents (one of which is Tiger, the provisional licensee for Mr. Okada's casino 

project) are in the initial design stages and are expected to break ground in 2012. 

The continuing coverage of Mr. Okada's Manila Bay Resorts project in PAGCOR's 
annual reports indicates that PAGCOR's interest in and oversight of this project did not stop with 
the granting of the Provisional Licensing Agreement in 2008. Indeed, the very nature of the 
Provisional Licensing Agreement requires continued oversight by PAGCOR officials. As 

Lazaro advised, the Provisional Licensing Agreement was issued in relation to the "Bagong 

Nayong Philipino Manila Bay Touris1n City" project, which is also referred to as "PAGCOR 

City." PAGCOR City is envisioned to be a Las Vegas-style gaining and entertainment 
complex. The project was designed to attract proponents with established experience in the hotel 
and gaming business. PAGCOR released the "Terms of Reference," which detailed a list of 
requirements to which project proponents 1nust conform in order to qualify for a PAGCOR 

license to operate within PAGCOR City. 

The "Terms of Reference" section provides, in pertinent part, a mandatory Minimum 

Investment of US 1 Billion, consisting of both equity and debt, and the submission of an 

associated Project Implementation Plan within 120 days from signing of the Provisional License 

and approval by PAGCOR (Paragraph 4, Section II, Terins of Reference). Furthermore, within 
30 days of signing of the Provisional License, proponents are required to submit a Performance 
Assurance Bond in the amount of PHP 100 Million to guarantee the completion of the 
project (Paragraph 8, Section II, Tenns of Reference). Within 15 days of signing of the 

Provisional License, proponents are also required to open an Escrow Account (with an initial 

deposit of at least US 100 Million) through which funds for the project will pass. This Escrow 

Account must maintain a balance of at least US 50 Million. (Paragraph 9, Section II, Terms of 
Reference). 

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

101 PAGCOR2008 Annual Report, pp. 12-18, viewed January 25, 2012 at http://www.pagcor.ph/annual
reports/annual-2008/pagcor-annual-report-2008.html. [See Appendix] 
102 PAGCOR 2009 Annual Report, pp. 16-19, viewed January 25, 2012 at http://www.pagcor.ph/annual
reports/annual-2009/pagcor-annual-report-2009.html. [See Appendix] 
103 PAGCOR 2010 Annual Report, pp. 24-26, viewed January 25, 2012 at http://www.pagcor.ph/annual
reports/annual-20lO/pagcor-annual-report-2010 .html. [See Appendix] 
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"13. Issuance of License 

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

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

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

Thus, a Regular Casino Gaming License will be issued by PAGCOR upon (1) completion of the 

Project and (2) compliance with the approved project cost as approved by PAGCOR, based on 
the previously subtnitted Project llnplementation Plan, including all other conditions as may be 
stipulated in the Provisional License Agreement. 104 Clearly, PAGCOR maintains an active 
regulatory role over gaming businesses after the issuance of a provisional gaming license. An 
operator who has already been granted a provisional license, therefore, would have a powerful 

business incentive to maintain favorable relations with PAGCOR's Chairman and senior 

leadership. 105 

Finally, the PAGCOR officials with whom FSS spoke in December 2011 indicated that, 
upon "taking over" from the Genuino Administration in 20 l 0, they conducted a review of 

previously granted gaming licenses to ensure that all issuance decisions had been done properly, 
indicating that the Naguiat Administration was exercising close review in monitoring of all 
licensees, including Mr. Okada. 

104 See research of Michelle Lazaro as expressed in her email dated January 30, 2012 to Mike McCall; See also 
"Terms of Reference" that were attached to the email. [See Appendix] 
105 A recent example of the extent of PAGCOR's continuing oversight of gaming operators can be found in the 
August 2011 issue of Inside Asian Gaming magazine. An article therein reported on claims by gaming operator 
Thunderbird Resorts, Inc. ("Thunderbird") that PAGCOR had unlawfully attempted to force Thunderbird, through 
various allegedly selective enforcement actions, to renegotiate the revenue sharing agreement it had signed with the 
previous PAGCOR leadership under Mr. Genuino. See "Ball of Confusion,'' dated August IO, 2011, Inside Asian 
Gaming, online edition, viewed January 26, 2011 at http://www.asgam.com/features/item/1238-ball-of
confusion.html. In the September 201 l issue, PAGCOR responded by making reference to various regulatory or 
enforcement functions it had been carrying out with regard to Thunderbird's casinos, up through the time that the 
dispute became heated. Among the functions mentioned were "resident monitoring teams" in Thunderbird casinos to 
" ... guarantee the fair conduct of games ... " as well as PAGCOR's serving of a notice of closure to Thunderbird in 
response to the disputed issues. See "Philippines Gaming Regulation-The Untold Story", dated 23 September 
2011, Inside Asian Gaming, online edition, viewed January 26, 2011. [See Appendix]. These statements by 
PAGCOR clearly indicate that PAGCOR maintains active regulatory monitoring of licensed gaming businesses in 
the Philippines and claims the authority to close down licensed operators. 
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Mr. Okada's hosting and payments on behalf of PAGCOR Chairman Naguiat and his 
family at Wynn Macau, was most likely related to Mr. Okada's business interests in the 

Philippines, and would therefore constitute a prima facie violation of the FCPA both by Mr. 

Okada as well as by Aruze USA, Inc. 

4. Possible Pattern of FCPA Violations Regarding Korean Government Officials 

As stated previously, in recent years, Mr. Okada has been pursuing development of a 

resort complex in the Incheon Free Economic Zone in the Republic of Korea. Jong Cheol Lee, 

the Commissioner of the lncheon Free Economic Zone Authority, and apparently an Incheon 
government official, announced the signing of a Memorandum of Understanding on 
approximately October 27, 2011, between the lncheon Free Economic Zone ("IFEZ") and Okada 

Holdings Korea to develop a casino resort near the Incheon International Airport. 106 

A review of the Aruze City Ledger Account disclosed charges paid for Jong Cheol Lee 

and other guests of his party at Wynn Las Vegas and Wynn Macau for the period November 

2010 to June 2011. Registration documents provided by Wynn Resorts disclosed annotations for 
Mr. Lee and three other guests, indicating: "Share with lncheon Free Economic Zone." 
According to the Aruze City Ledger Account, the following amounts were paid for government 

Lee and his party: 

Name Relationship to Location and Date of Total Charged to 
lncheon Free Stay Aruze City Ledger 

Economic Zone Account 
Jong Cheol Lee Commissioner WLV Nov 16-18 1,597.16 

2010 
WM June 2011 1, 134.55 

Woo Hyeung Lee Unknown WLV Nov 16-18 843.89 
2010 

WM June 2011 1,083.22 
Min Yong Choi Unknown WLV Nov 16-18 507.50 

2010 
Ki Dong Hur Unknown WLV Nov 16-18 779.20 

2010 
TOTAL PAID 5,945.52 

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

106http://english.visitkorea.or.kr/enu/bs/tour investment support/pds/content/cms view 1516066.jsp?gotoPage=&it 
em=&keyword=, viewed January 14, 2012 [See Appendix]. http://blog.daum.net/ikoreatimes/60, viewed January 
14, 2012. [See Appendix] 
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FCPA. However, further investigation is required in order to determine (i) the nature of Mr. 
Okada's relationship with these guests; (ii) whether these guests actually had a government 
affiliation at the time of their 2010 visits to Wynn Las Vegas and Wynn Macau; and, (iii) the 

status of Mr. Okada's gaming initiative in Korea. 

5. Mr. Okada's Continuing Refusal to Receive Wynn Resorts mandated FCPA 
Orientation Training and to Acknowledge Wynn Resorts Code of Conduct 

Mr. Okada's apparent practice and pattern of committing prima facie violations of the 
FCPA must also be reviewed in the context of his ongoing and likely future conduct as a 

majority shareholder and director of Wynn Resorts. Since August, 201 I, Mr. Okada has failed to 

make himself available for requisite Wynn Resorts Board of Directors training regarding the 
FCPA and compliance. Not only has every other board member accepted and received such 
training, but attempts to accommodate Mr. Okada (including Japanese translation of the FCPA 
training materials and telephonic availability for the training) have failed. 

Moreover, since August 2011, Mr. Okada has also failed even to acknowledge in writing 
Wynn Resorts Code of Business Ethics and Wynn Resorts Policy regarding Payments to 

Government Officials. Mr. Okada's continuing failure to perform this requisite review and 
agreement to comply with Wynn Resorts Ethics and anti-bribery rules and regulations create risk 
to Wynn Resorts and its board. Such non-compliance by Mr. Okada also suggests that he 
intends to continue his apparent practice and pattern of making FCPA prohibited payments on a 
going-forward basis. Any such future conduct would substantially enhance the risks to Wynn 

Resorts and compromise Mr. Okada's fiduciary duties to Wynn Resorts. 

On August 5, 201 I, Cheryl Palmer, the executive assistant to Kevin Tourek, sent out an 

email memorandum on Mr. Tourek's behalf to all board members stating that per compliance 
policy requirements, all members must acknowledge in writing on an annual basis having 
reviewed (and agreeing to comply with) two separate documents: (1) the Company's Code of 
Business Ethics and (2) Policy Regarding Payments to Government Officials. 107 A copy of the 

form was attached to the email, as was a copy of both the Code and the Policy. The email asked 
for the executed form to be returned prior to August 26, 201 I. All of the members of the board, 

except for Mr. Okada, returned a signed copy of the acknowledgement. Mr. Okada was 

reminded, via emails to his representatives on a number of occasions, 108 as well as via a letter 
from Kevin Tourek, dated November 2, 201 I, to provide an executed copy of the 

107 See email from Cheryl Palmer dated August 5, 2011. [See Appendix] 
108 See emails contained in email from Kevin Tourek to Robert Shapiro, Esq., dated October 24, 2011. [See 
Appendix] 
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acknowledgement form no later than November 15, 2011. 109 Mr. Okada failed to meet this 
deadline and, as of the date of this report, has yet to provide a signed copy of the form. 110 

In addition to his failure to return the fully executed Code of Business Conduct and 

Ethics and the Policy Regarding Payments to Government Officials Acknowledgment Form, 
which, as previously indicated, was sent out in August of2011, Mr. Okada has yet to return a 
secondary acknowledgement form that was attached to the annual Directors' & Officers' 
Questionnaire ("D&O Questionnaire"). This form was sent out to each member of the board of 
directors on January 9, 2012, as part of the overall D&O Questionnaire packet. 111 The packet 
contained instructions to "sign where indicated by the sign here tabs" and asked that the 2012 

D&O Questionnaire be returned in its entirety on or before January 27, 2012. The two places 

that required Mr. Okada's signature were (1) on page 26 of the D/0 Questionnaire itself, and (2) 

on page 50 on the separate Code of Business Conduct and Ethics Acknowledgement Form that 

was part of the overall D&O Questionnaire packet. Though Mr. Okada returned the signature 
page (page 26) of the D&O Questionnaire itself on January 27, 2012,112 (which was confirmed to 
FSS on February 7, 2012), the fact that he has yet to return the separate Code of Business 

Conduct and Ethics Acknowledgement Form (which he has unequivocally pledged to do by 

virtue of signing on the signature page of the D&O Questionnaire) is telling and is consistent 

with his refusal to provide an executed copy of the Code of Business Conduct and Ethics and the 
Policy Regarding Payments to Government Officials Acknowledgment Form that was sent to 
him in August of 201 l. Though Wynn Resorts did not send to Mr. Okada the Code of Business 
Conduct and Ethics and the Policy Regarding Payments to Government Officials attached to the 
D & 0 Questionnaire in Japanese language versions, which they did previously with respect to 

the code and policy sent out in August of201 l after a request by Mr. Okada's attorney, Mr. 

Okada has never previously requested that the D & 0 Questionnaire itself be translated into 

Japanese. Mr. Okada was again reminded of his obligation to return the separate Code of 
Business Conduct and Ethics Acknowledgment Form (page 50 of the D&O Questionnaire 
packet) in an email from Roxane Peper to Mr. Okada's assistant, Takashi Matsui, on January 31, 
2012. 113 A copy of the form was attached to the email for Mr. Okada's convenience. This form 
remains outstanding. 

109 See letter from Kevin Tourek to Mr. Okada, dated November 2, 2011. [See Appendix] 
110 In a letter dated December I, 2011 to Robert Shapiro, Esq., outside counsel for Wynn Resorts, Gidon Caine, 
Esq., counsel for Mr. Okada, explained that the reason Mr. Okada did not sign the acknowledgment form was due to 
the fact that the materials had not been translated into Japanese. As of the date of submission of this Report, Mr. 
Okada has not yet submitted a signed copy of the acknowledgment form despite being provided with the requested 
translations, which were attached to a letter sent via email dated December 27, 2011 from Jeffrey Soza to Gidon 
Caine. [See Appendix] 
111 See Memorandum from Kim Sinatra to Board of Directors and Officers of Wynn Resorts, Limited, dated January 
9, 2012, and 2012 Director's & Officers Questionnaire attached thereto. [See Appendix] 
112 See email from Takashi Matsui to Roxane Peper, dated January 27, 2012. [See Appendix] 
113 See email from Roxane Peper to Takashi Matsui, dated January 31, 2012. [See Appendix] 
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On February I, 2012, Barry Brooks, one of Mr. Okada's attorneys, contacted Kevin 
Tourek, senior vice president and general counsel with Wynn Resorts, via email regarding 
"address[ing] the request, forwarded to Mr. Okada under cover of a memorandum from Mr. 
Wynn, that Mr. Okada execute and return to Wynn Resorts, Ltd. ("Wynn Resorts") a form of 

acknowledgment ("Acknowledgment") in regard to the Wynn Resorts Code of Business Conduct 

and Ethics (the "Code"). Most importantly, I wanted to emphasize that Mr. Okada agrees, with a 

deep sense of commitment, with the principles set out in the Code and agrees that it is in the best 
interest of Wynn Resorts and its shareholders that he, as a director, be a leader in observing and 
advocating for those principles. Also, and in any case, Mr. Okada believes that the requirements 
of the Code, and the spirit of those requirements, are keys to the future success of Wynn 
Resorts."114 In a follow-up phone call to that email, Mr. Brooks and Mr. Tourek discussed the 
ramifications of Mr. Okada not signing the policy, the possibility of interpretation issues, and 

concerns over whether Mr. Okada may have any conflict of interest issues. Mr. Brooks also 

asked for a copy of the D & 0 Questionnaire. 115 

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

FSS interviewed Mr. Okada on February 15, 2012 and the results of that interview are set 

forth more fully in Section VI. 116 In this interview, Mr. Okada asserted that all his efforts in the 

Philippines prior to the change of presidential administration in the summer of 20 I 0 were 

undertaken on behalf of and for the benefit of Steve Wynn and Wynn Resorts, and that he only 
undertook to develop a gaming business in the Philippines independently subsequent to the 
change of presidential administrations. 

On December 20, 2007, Aruze Corp. issued a press release entitled "Business 

Realignment and Future Business Development." The press release stated the following: 

"The Company looks to acquire the licenses necessary to operate a casino resort in the Asian 
region, including Macau, and to commence operation of a casino resort on its own over the next 
business year .... For this know-how, which is vital from a management perspective, the 
Company intends to enlist the full cooperation of Wynn Resorts, Limited's Steve Wynn in its 
future pursuits regarding this project. For the purpose of successfully operating a casino resort in 
the Asian Region on an independent basis, the Company has received agreement from Steve 

Wynn that he will supply all necessary support, including active personal exchange with Wynn 
Resorts, Limited .... " 117(Emphasis added.) 

114 See email from Barry Brooks to Kevin Tourek, dated February I, 2012. (See Appendix] 
115 See email from Kevin Tourek to Kim Sinatra, dated February 2, 2012. [See Appendix] 
116 

Statements attributed to Okada during the February 15, 2012 interview are based on FSS' contemporaneous 
notes. 
117 See JASDAQ press release for Aruze Corp., dated December 20, 2007, entitled "Business Realignment and 
Future Business," available at: http://www.universal-777.com/en/irlrelcases/2007/10071220 e.pdf. [See Appendix] 
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On April 25, 2008, Aruze Corp. issued another press release entitled "Casino Project in the 
Philippines." This press release stated the following: 

"As announced in its 'Business Realignment and Future Business Development' press release 
issued December 20, 2007, ARUZE GROUP seeks to commence the operation of a casino resort 
in the Asian region, which shall be conducted independently by ARUZE CORP .... Out of the 

above mentioned elements, where essential management-based know-how is concerned, the 

Company intends to proceed with the project under the full guidance of Wynn Resorts, Limited's 
Steve Wynn." 118(Emphasis added.) 

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

The language in the press releases suggest that Universal's intentions from the inception of the 

project were to develop a gaming business independently, and not for the benefit of Steve Wynn 

or Wynn Resorts. 

7. Mr. Okada has stated that Universal paid expenses related to then-PAGCOR 
Chairman Genuino's trip to Beijing during the 2008 Olympics. 119 

Mr. Okada was asked during his interview whether he met then-PAGCOR Chairman 

Genuino in Beijing during the 2008 Olympics. Mr. Okada stated that Universal's President 

Tokuda made the arrangements for Chairman Genuino to travel to the Olympics. Mr. Okada 

explained that Mr. Tokuda was involved with the setting of the travel itinerary. When Mr. 
Okada was asked ifthe travel arrangements were "paid by Universal," Mr. Okada responded 
"not 100% perhaps there were people certainly not all but I'm not familiar with the details." Mr. 

Okada was then asked "To your knowledge, did Universal pay any of the associated costs of any 
of the travel of Mr. Genuino?" Mr. Okada answered "I don't know whether or not the travel 
expense was paid by them. My understanding is that there was a certain amount of personal 

monies being spent from the attendees and participants including Chairman Genuino but I do not 
know details regarding this." Mr. Okada was then asked "But is it your knowledge that some of 
those expenses were paid by Universal?" Mr. Okada answered: "Regarding the individual 
payment of personal monies, whether before or after, it was Universal that put together all of the 
expenses." 

Mr. Okada then explained that since Mr. Okada was previously invited to "one of the 
islands in the Philippines so in return well we decided that we would decide to do this in turn so I 

too would invite them as well. There was a time from where we had that understanding now that 
I recall. So I n1ay have asked Mr. Tokuda to include this person [Genuino] as well." The 

118 See JASDAQ press release for Aruze Corp., dated April 25, 2008, entitled "Casino Project in the Philippines," 
available at: http://www. universal-777 .com/cn/i r/relcascs/2008/20080425 e pr'.?.pd f. [See Appendix] 
119 Attributions from Mr. Okada's interview are based on FSS contemporaneous notes. 
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following question was then asked: "If there was a time that Genuino has invited you to the 
Philippines and in return for that you may have invited him or had some knowledge that 

Universal paid some of his expenses when he came to Beijing?" Mr. Okada responded: "I don't 
like to be invited more than what is necessary because that would mean that I am vulnerable and 
I don't like that. I was told that it was paid for and he insisted so I remember he had to be paid 
for in this way. So I remember that Mr. Tokuda said he should be included as well. I remember 

thinking that I had to return this in some way so I may have made that decision based on that 
memory." (Emphasis Added). 

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

VI. Summary of Mr. Okada's February 15, 2012 Interview 120 

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

A. Apparent FCPA Violations regarding Philippine PAGCOR officials. 

I. Mr. Okada admitted going to Macau on or about September 24 2010 to meet with 
PAGCOR chairman Naguiat at Wynn Macau. Mr. Araki called Mr. Okada on 

either September 24 or 23 to advise that Chairman Naguiat was at Wynn Macau. 
2. Mr. Okada stated he flew to Macau from Japan for the sole reason of meeting 

Chairman Naguiat. 

3. Mr. Okada stated the purpose of Chairman Naguiat's visit to Wynn Macau was 

for business - as a new PAGCOR Chairman, Naguiat wanted to better understand 
the casino business. Mr. Okada stated that a number of his Universal employees, 
including Araki, were at Wynn Macau in order to assist Chairman Naguiat in this 
regard. 

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

5. Mr. Okada asked to see and met with Ian Coughlan at Wynn Macau but denied 

telling Coughlan that the guests were Universal VIPs and that they should be 
treated well. 

120 
Certain sections of the report below are presented in an abbreviated form. See the attached notes of Mr. Okada's 

interview for a more expansive description. [See Appendix] 
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6. Mr. Okada emphatically denied saying this and related that there is no way he 
would have said something to that extent regarding special care: "I would have 

said this is a person with a position with PAGCOR, I would have said be normal 

and don't do anything out of the ordinary." 
7. Mr. Okada stated he attended a dinner for approximately ten (10) people at Wynn 

Macau and that Chairman Naguiat also attended. 
8. Mr. Okada stated that either Araki, Shoji or Universal paid for the dinner 
9. Mr. Okada said that he did not know whether any other PAGCOR officials 

attended the dinner. 

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

which would have been rude. 
11. Mr. Okada stated that he believed Naguiat's wife was present at the dinner but 

that he was not introduced to her. 
12. Mr. Okada stated he left early the next morning. 

B. Mr. Okada's Knowledge of and Response to Chairman Naguiat's September 
2010 stay 

1. Mr. Okada stated that sometime after September 2010 he learned from Universal 
President Tokuda that the cost of Chairman Naguiat's stay at Wynn Macau 

exceeded reasonable entertainment expenses. 

2. Mr. Okada learned about the excessive September 2010 expenses from Takuda 

about three or four months after the events when the bills would come up. 

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

4. Mr. Okada stated that he understood that Chairman Naguiat had stayed in the 1 ' 

most expensive accommodation at Wynn Macau. But he said "I heard later on 

that he was in one of the more expensive rooms. I heard this in the context of it 
would be a problem regarding our corporate policy .... " 

5. Mr. Okada stated that Chainnan Naguiat's wife was present at Wynn Macau. Mr. 
Okada did not know if his children were present. 

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

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

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

9. Mr. Okada denied seeing two (2) emails from Shoji to Angela Lai at Wynn 
Macau, dated September 201

h and 23rd 20 I 0 respectively, which requested 
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reservations for a Universal VIP guest, "who would not be registered," and 
arrangements to provide up to 5,000 US credit for each person staying at 

Naguiat's Villa. Mr. Okada explained that although he saw his name in the email 

cc' s, he would not have seen either email because for the most part he does not 

use his PC. 
l 0. Mr. Okada stated that internal Universal rules do not permit the payment of cash 

to government officials. Mr. Okada stated that no stay in the Villa in Wynn 
Macau could cost US 50,000 

11. Mr. Okada stated that internal Universal rules permitted the payment of 

reasonable entertainment expense for government officials but did not know what 

amount was permitted. 

12. Mr. Okada stated that the cost of Chairman Naguiat's stay at Wynn Macau caused 

a "problem" for Universal and that as a result Araki was fired, and Shoji resigned 
after having been scolded by Mr. Okada. 

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

2010. 

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

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

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

1. Mr. Okada stated only a few weeks ago he learned from President Tokuda that 
Anthony Genuino, son of former PAGCOR Chairman Genuino, had stayed at 
Wynn Las Vegas in September of2008 and that Universal had paid US 2300 for 
his stay. 

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

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

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

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

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

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

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

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

10. Mr. Okada stated that he last met with Chairman Naguiat in the Philippines during 

January 2012 in order to seek land leasing approval from PAGCOR. 

11. Mr. Okada stated that Universal had an expense policy but he didn't know what 

the amounts were. Mr. Okada stated that he was unfamiliar with the specific 

details of his compliance policy because he was too high within the company. He 
left it to others to handle the details of the policies. 

12. Mr. Okada was asked a series of questions regarding about a dozen other 
PAGCOR officials who stayed at Wynn Macau or Wynn Las Vegas during 2010 

and 2011 for whom Universal paid their expenses. 

13. Mr. Okada denied having authorized any of these payments and said that he 

would not have authorized such payments ifthe guests were PAGCOR officials. 

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

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

official matters. 

16. Mr. Okada stated that he told Tokuda in December of201 l to investigate these 
matters. 

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

18. Mr. Okada stated further that Shoji was a trusted employee whom he had met 
with "very frequently." During the time period in September 20 I 0 when Shoji 

was setting up the Naguiat visit, Shoji told Mr. Okada nothing about Naguiat. 

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

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

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

4. Mr. Okada denied telling fellow board members words to the effect that "you 

have to follow local customs and that's why you have consultants." 

5. Mr. Okada also denied ever stating to fellow board members words to the effect 
"I wouldn't bribe someone but would have someone else bribe that person." 

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

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

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

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

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

E. Doing Business in the Philippines 

1. Mr. Okada stated that prior to the new Philippine administration taking over in 

2010, his efforts to conduct a gambling business in the Philippines were being 
done for Wynn Resorts and that he was reporting to Steve Wynn about these 

activities. 
2. Mr. Okada said before the new Philippine administration in 20 l 0 "All of the 

conversation between myself and Genuine was for the sake of explaining to Mr. 

Wynn." 
3. Mr. Okada stated that a press release from Aruze Corp. dated April 25, 2008, that 

announced Aruze would independently operate a casino project in the Philippines, 

had not been presented to him for approval. 
4. Mr. Okada stated that neither Steve Wynn nor Wynn Resorts had invested any 

money in the Philippine business initiative which he had been conducting since 

2008. 
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5. Okada stated that Universal had invested between US 300-400 million in 2008 to 
acquire the land for the Manila Bay project. 

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

300-400 million purchase, Mr. Okada stated that "Wynn Resorts had no 
involvement whatsoever." 

7. Mr. Okada stated that it was only after the new Aquino presidency in June of 

20 I 0 that he decided to pursue a Philippine gaming project independently. 

8. Mr. Okada stated that this land had been acquired by a company called Eagle I 

Land Holdings in which Aruze USA had an ownership interest. 

9. Mr. Okada stated that at the time of the land acquisition in 2008, Eagle I Land 
Holdings was 60o/o owned by Filipino nationals. However, when asked to identify 
the 60% ownership today, he responded "I know of them I know who they are but 

I don't remember their names." 

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

be 60% owned by Filipinos. 

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

the Philippines. 

12. Mr. Okada does not know whether a deposit was made by Universal in order to 

pursue the Filipino gaming initiative. 

13. It was his understanding that to get a gaming license in the Philippines you 

needed to do certain things beforehand and that he asked questions on Wynn's 

behalf as to what had to be done. 

14. Mr. Okada stated that Platinum Gaming and Entertainment was a Philippine 

company run by Soriano. 

15. Mr. Okada stated that he did not know Paolo Bombase or Manuel Camacho as 

shareholders of Eagle I and Eagle II. 

16. Mr. Okada stated that Masato Araki may have lent his name as a stockholder to 

Eagle I and Eagle II but that Mr. Okada did not know the details. Mr. Okada 

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

Universal employee, was a stockholder of Eagle I or Eagle JI. 

F. Possible Payments by Universal to Korean Government Officials. 

Mr. Okada stated that he is interested in the IFEZ for possible investment. Mr. Okada 

stated that he personally set up arrangements in 2009 or 20 l 0 for a Korean delegation from the 

IFEZ to visit Las Vegas. According to Mr. Okada, this delegation was Jed by a Mr. Lee, who 

was "seconded" to IFEZ by the Korean government. Mr. Okada invited this delegation to see the 
Venetian. 
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Mr. Okada stated that "at the very beginning" he discussed the "issue of expense" and the 

Korean side said they had to pay for their own expenses as government officials. Mr. Okada 

stated that the Korean delegation stayed at Wynn Las Vegas and paid for their rooms. When told 

that Universal in fact paid for the Koreans' rooms, Mr. Okada stated "It's possible we paid in 

advance the first time but then they paid later. I am personally in charge of the Koreans." When 
Mr. Okada was then asked if he knew that was done he responded "I am certain it was done." 

Mr. Okada later repeated that the Koreans paid for their own travel. When advised that 

Universal paid for Commissioner Lee and others to stay at Wynn Macau in 2011, and Wynn Las 

Vegas in 2010, Mr. Okada stated that "It may have been that we made a temporary payment to 
be reimbursed later but in any case for Korea all trips must be applied for with the City Hall and 
they need to get prior approval." 

Mr. Okada later repeated that he did not authorize Universal to pay approximately US 
6,000 worth of room charges for Commissioner Lee and other IFEZ officials for stays at Wynn 

Resorts. When asked if it would be against "Universal's policy" to pay such travel expenses, 
Mr. Okada repeated that the Koreans would pay for their own expenses. He added that "Maybe 

it was the case where Universal made a temporary payment to be reimbursed later and all this 
would be paid by 'admin official."' 

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

Mr. Okada stated that since about 2008-2009, Universal has had both "ordinary" and 

"extraordinary" rules about paying entertainment expenses regarding government officials. 

However, he stated that he did not know the "specific details." Mr. Okada stated that "cash" 

could not be given but that he did not know the dollar amount limit for providing government 
officials with meals. 

Mr. Okada stated that after learning from Mr. Tokuda about the excessive expenses paid 
by Universal for Chairman Naguiat's September 2010 stay at Wynn Macau, Mr. Okada did not 

take any steps or give instructions to prevent a recurrence. Indeed, Mr. Okada stated his belief 

that Universal's corporate policy as it exists today is "plenty on its own." 

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

son ofthen-PAGCOR Chairman Genuino stayed at Wynn Las Vegas in 2008 and that Universal 
had paid US 2,800 for his expenses. Mr. Okada said this was "inexcusable" and that he had 
given instructions to have him [Genuino] billed directly. Mr. Okada further stated that Mr. 
Tokuda had found "several more" of these instances but that Mr. Okada did not "know the 
details." Mr. Okada stated that in regard to Chairman Naguiat's stay at Wynn Macau, perhaps an 

invoice should also be sent to him as the customer. 

Mr. Okada stated that "it was just yesterday" that he heard from Tokuda about "these 
issues being raised." After being asked what he knew about a list of PAGCOR officials whose 
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stays at Wynn Macau and Wynn Las Vegas were paid by Universal from 2008-2011, Mr. 
Okada denied any knowledge of these events. However, Mr. Okada stated that "everything I 

believe [FSS] mentioned matches with what Mr. Tokuda is investigating right now. And I will 

have him write a paper that lists all the countermeasures and a progress report and what has been 

wrapped up and so forth." 

Mr. Okada stated that in approximately December 2011, he "clearly instructed" Mr. 

Tokuda to conduct an investigation about these matters. At the end of the interview, Mr. Okada 
stated that "I will look into all the expense that you have asked about and if it is someone who 

has an existing relationship I will for sure bill that person." 

VII. Conclusions 

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

Nevada Gaming Commission Regulations regarding individual suitability issues encompass, 

among other things, a person's "good character, honesty and integrity," and whether a person's 
"background, reputation and associations will not result in adverse publicity for the State of 
Nevada and its gan1ing industry" (Section 3.090 of the NRS). The NRS also require that a 
covered person satisfy the Commission that such person has "adequate business probity" 

(Section 463.170, paragraph 3). 

Both Aruze USA , a Nevada corporation, and Mr. Okada personally, as a Director, President, 

Secretary and Treasurer of Aruze Inc., are covered parties under the jurisdiction of the FCPA. 

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

The testimonial and documentary evidence appear to prove that, since at least 2008, Mr. 
Okada, his associates and companies have made over US 110,000 in payments to his chief 

gaming regulators (2) in the Philippines (PAGCOR), their families and associates. Mr. Okada is 
building a multi-billion dollar gaming business and operation in the Philippines. 

The practice and means of making these payments varied slightly but were regularly and 
repeatedly arranged in the same manner. For example, between June 2008 and August 2010, 
former PAGCOR Chairman Efraim Genuine (February 2001 -June 30, 2010), his son and other 

PAGCOR government officials, were hosted by Mr. Okada, his associates and companies at 

either Wynn Resorts Las Vegas or Wynn Resorts Macau. Mr. Okada, his associates and 
companies would arrange and pay thousands of dollars to cover the expenses of Chairman 
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Genuino, his son and other then-current PAGCOR officials in his party. These payments were 
made by Mr. Okada, his associates and companies, using the City Ledger Account, which 
contained an average balance of US 100,000 funded and replenished by Universal. International 

money transfers and the facilities of interstate commerce were used to make these payments. 

There is substantial evidence to show that Chairman Genuino's June 20 I 0 stay at Wynn 

Macau was due to the fact that he was then Mr. Okada's principal Philippine gaming regulator. 

This is also demonstrated by the fact that after Chairman Genuino left his PAGCOR office in 
June 20 I 0, he and his family were no longer the beneficiaries of such payments at Wynn Resorts 
facilities. 

However, as set forth above in greater detail, Mr. Okada's current chief Philippine gaming 

regulator, Chairman Cristino Naguiat (July 2, 20 I 0 - present) and his family quickly succeeded 
Chairman Genuino as the beneficiaries of payments by Universal for stays at Wynn Resorts Las 

Vegas and Wynn Resorts Macau (September 2010 in Macau; November 2010 in Las Vegas; and 

June 2011 in Macau, just over seven (7) months ago). 

These payments were made using Mr. Okada's City Ledger Account, as was done regarding 

payments on behalf of the former PAGCOR Chairman. The evidence further suggests that 

Chairn1an Naguiat's luxury stays at Wynn Resorts facilities were fully known to Mr. Okada, who 
actively involved himself in some of the arrangements. For example, Chairman Naguiat's 
September 22-26, 2010 stay at Wynn Resorts Macau luxury Villa 81, the most expensive 
accommodation at Wynn Resorts Macau (about 7,000 square feet in size, which then cost about 

US 6,000 per day), was intended by Mr. Okada and his associates to be kept secret and concealed 
within Wynn Resorts Macau records. Initially, Mr. Okada's associates arranging for Chairman 

Naguiat's September 2010 stay at Wynn Resorts Macau purposefully withheld Naguiat's name 

and had him registered as an "Incognito" VIP guest of Universal, utilizing the named reservation 

of "Rogelio Bangsil" (another then-senior PAGCOR official). Chairman Naguiat then stayed at 
the Wynn Resorts Macau for four days, together with his wife, three children and a nanny, 
without ever once introducing himself to the constantly attending Wynn Resorts Macau VIP 
service managers. 

Mr. Okada's associate, who made this reservation for Chairman Naguiat, requested a "more 

gorgeous room, such as "Villa" and "the best butler," for this unnamed "VIP for Universal," who 

turned out to be the chief gaming regulator for the Philippines. The evidence also shows that on 
September 24, 20 I 0, Mr. Okada personally made clear (via an interpreter) to Ian Coughlan, the 
Wynn Resorts Macau Executive Director and President, that Chairman Naguiat and his party 
were important guests and that Mr. Coughlan should make sure that his staff took good care of 
them. The evidence further shows that on the evening of September 24, 2010, Mr. Okada hosted 

a dinner at Wynn Macau for Chairman Naguiat (and approximatelyl3 others). The US 1,673.07 
cost of this dinner was charged to Mr. Okada's room. 
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The testimonial and documentary evidence also shows that despite deliberate attempts to 
conceal Chairman Naguiat's identity while a guest at Wynn Resorts Macau in September 2010, 
hotel staff, acting on their own, soon identified Chairman Naguiat by means of a photo from the 
PAGCOR website. Their interest in doing so was sparked by the fact that the senior PAGCOR 
guest known to them, Mr. Bangsil, exercised great deference to Chairman Naguiat, who the staff 

determined must be the 'boss'. Nevertheless, the VIP service providers continued to refer to 

Chairman Naguiat only as "sir," thereby following the wishes and directions of Chairman 
Naguiat and Mr. Okada's associates. The evidence also shows that several weeks after Chairman 
Naguiat's intended "Incognito" stay at Villa 81, Mr. Okada's associates became concerned about 

the high cost of Chairman Naguiat's luxury stay at Wynn Resorts Macau. Specifically, Mr. 
Okada's associate advised Wynn Resorts Macau that the amount being charged for Chairman 
Naguiat's stay was too much over an ordinary business expense. Mr. Okada's associate then 

asked if Wynn Resorts Macau "could reconsider the matter [Chairman Naguiat's stay] and 

charge us [Mr. Okada's company] the original rate [and free upgrade to a Villa] since the party 

directly dealing with on this matter is our company [Mr. Okada's company] rather than each 

individual guest [Chairman Naguiat]." Mr. Okada's associate further stated that "since the 
amount charged [for Chairman Naguiat] is too much beyond the ordinary room charge, our 
company [Mr. Okada's company] will be put in a very difficult position to give reasonable 
explanations if we are inquired by someone." (Emphasis added). 

Despite Mr. Okada's associate's efforts to have Wynn Resorts Macau reduce these payments 
and assist in covering up the beneficial amounts received by Chairman Naguiat, Wynn Resorts 
Macau denied this request. 

Mr. Araki's later email ("Our Chairman Okada once again instructed us to take care of the 

group [PAGCOR], but not like the last time .... ") to Wynn Macau, dated October 5, 2010, also 
tends to confirm Mr. Okada's personal knowledge and direction of the payments made on behalf 

of Chairman Naguiat and his family for their luxury stay at Wynn Macau for September 22-26, 
2010. 

The evidence also shows that on September 24-25, 2010, Mr. Okada's associates obtained a 
total of US 20,000 cash from Wynn Resorts Macau's main cage as "cash advances" for 
Chairman Naguiat, his family and party. This same associate of Mr. Okada returned 

approximately US 503 of this advance on September 26, 20 I 0 as the remainder from Chairman 

Naguiat's party. Mr. Okada's City Ledger Account was again used to pay for this advance. 

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

The best evidence of Mr. Okada's belief that it is permissible to make payments to 
government officials is his admission that Universal paid expenses for then-PAGCOR Chairman 
Genuino's trip to the 2008 Beijing Olympics. Mr. Okada explained that since Mr. Genuino had 
previously invited Mr. Okada to "one of the islands in the Philippines," Mr. Okada and 

Universal's President Tokuda in turn had Universal pay for expenses related to Genuino's trip to 

Beijing, which Mr. Okada stated was arranged by President Tokuda. This admission by Mr. 
Okada is consistent with his February 24, 2011 statements to board members that there is nothing 
wrong with making payments and gifts to government officials. 

The evidence about the corporate structures utilized by Mr. Okada and his associates to 

initiate his multibillion dollar gaming business in the Philippines also appears to demonstrate Mr. 

Okada's intent to do business as he desires, regardless of the applicable laws and regulations. 

FSS's examination of the corporate documents relating to Mr. Okada's gaming initiative in the 

Philippines appears to show that he has used a complex web of corporate structures and 
companies to evade Jaws which require Philippine nationals to own 60% interest in all real 
estate. A separate legal analysis by a Philippine attorney confirms this finding and suggests that 
Mr. Okada's Philippine gaming initiative has been set up in violation of applicable Jaw. 

Additionally, the preliminary evidence also shows that in connection with Mr. Okada's 

efforts to develop a gaming business in IFEZ, Mr. Okada and his associates may be engaging in 

the same pattern of proscribed payments to government officials. The preliminary evidence 
shows that in October 2011, Mr. Okada's company signed a Memorandum of Understanding 
with IFEZ to develop a casino resort near the Incheon International Airport. Preliminary 
information indicates that IFEZ is overseen by the Incheon Free Economic Zone Authority, 
apparently part of the City of Incheon government. Mr. Okada's City Ledger account reflects 

that from November 2010 through June 2011, four ( 4) individuals, including IFEZ 

Commissioner Jong Cheol Lee, had two stays at Wynn Resorts Las Vegas and Wynn Resorts 
Macau, where payments totaling US 5,945.52 were made on their behalf through Mr. Okada's 
City Ledger account. Preliminary internet research identifies Jong Cheol Lee as the current 
IFEZ Commissioner, a position he has held since July 2010. It is not clear at this preliminary 

stage i) whether Mr. Okada's announced gaming investment and operation within IFEZ has 
received any gaming licensing, and ii) whether the three (3) guests who accompanied 
Commissioner Lee were then Korean government officials. 

The investigation has established that despite requests by Wynn Resorts since August 
2011 that Mr. Okada acknowledge in writing that he has reviewed (and agreed to comply with) 
Wynn Resort's "Code of Business Ethics" and "Policy Regarding Payments to Government 
Officials," Mr. Okada has failed to do so. 

46 

0476



REPORT 
Attorney- Client I Work Product I Privileged and Confidential 

Finally, Mr. Okada was interviewed by FSS on February I 5, 2012 by FSS and was given 
the opportunity to present his version of the facts. Mr. Okada denied knowledge of Chairman 

Naguiat staying "incognito" at Wynn Macau in September 20 I 0. He also denied knowledge that 
Mr. Shoji was actively involved in arranging for Chairman Naguiat's stay. Although Mr. Shoji's 
emails asking that Chairman Naguiat's identity be kept secret, and that Chairman Naguiat be 
provided with cash in connection with his visit, were copied directly to Mr. Okada, the latter 

stated that because he rarely uses his personal computer, he would not have seen such emails. 

Mr. Okada acknowledged flying to Macau on September 24, 20 I 0 in order to visit Chairman 

Naguiat but denied telling Ian Coughlan that Chairman Naguiat was an important Universal 

guest who should be treated well. Conversely, Mr. Okada stated that there is "no way" he would 
have said something like that, but would have said "be normal and don't do anything out of the 
ordinary." The substantial evidence relating to Chairman Naguiat's September 2010 stay at 
Wynn Macau, including emails, Coughlan's statements, and the facts and reasonable inferences 
regarding this evidence, cast substantial doubt on Mr. Okada's credibility. 

Mr. Okada also vehemently denied making statements to fellow board members to the 

effect that doing business in Asia requires and permits bribes to be made to government officials. 

Mr. Okada's denials are directly contradicted by many of his fellow board members. 

Similarly, Mr. Okada insists that all of his efforts to establish a gambling business in the 
Philippines prior to 2010 were undertaken solely on behalf of Wynn Resorts. His insistence is 

largely contradicted by the actions which he undertook. First, Mr. Okada and Universal invested 

US 300-400 million to buy property in the Manila Bay Entertainment Zone, which was to be 
used for his gaming operation. Mr. Okada admitted that Wynn Resorts had "no money involved 

in this investment." Secondly, Mr. Okada and Universal set up an elaborate corporate structure 
in order to initiate, and operate in the future, a multimillion dollar casino operation. Wynn 
Resorts had no participation in any of these corporate initiatives or structures, all of which were 
controlled by Universal and Mr. Okada. Third, the provisional gaming license, which is required 

in order to establish a gaming business in the Philippines, was procured by Mr. Okada and his 

companies, without any relation to Wynn Resorts. Finally, when shown an April 25, 2008 Aruze 
Corp. press release, which states that the Aruze casino operation will be independently 
developed by Aruze with the mere intent that Wynn Resorts help guide its project, Mr. Okada 
denied any knowledge of this press release. 

In sum, the substantial evidence developed by this investigation and set forth above, 

based on witness interviews, public information, documentary and electronic data, provide the 

Compliance Committee and Board of Directors a factual basis to review Mr. Okada's continued 
suitability to be a major shareholder and director of Wynn Resorts. 
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• 
DEAN HELLER 

0 The entity name has been ;imende<l. 

D The resident agent has been changed. 
(attach Certificate of Acceµtam:e from new resident agent} 

0 The purpose of lhe enllt/ has been amended. 

r·-1 The authorized shares have been amended. 

C .. 1 The directors, managers or genera! partners have been amended. 

0 The durallon 'of the onliiy has been amendEJd. 

! _] IRS tax language has been added. 

0 Artlcles have been add.ed .io the articles or ~rtifica!e. 

D Articles have been deleted from the articles or certifica!e. 

0 None of the above apply. The arUcles or cer1illcate have been amended as follows: 
{provide article numbers, If ava!lable) 

r·-.. ----

!Arlie.le lV, Sect!mt 2: Tl'1t llt.aru '11-ill l>e.:ome cl'111Siffod Jtpon tlie ti'f1:etlvctRss of ilie lPO. 
' 

·---~--] 

I Atiic!e V, Section 1: '!ne pr<.wl..do1•~ rc;:ianUng ilie siumhi>t Qf din:ctnr:s ~nd. pro~i'tUngfoTthe cb.<:.>lfi~<l boai:i! cfilllJot hi:: I 
; am~ml~rl «i!lt out the appro~"nl tir at 1"'1.St (-6-113% or fhc issu~u ulld ou!:;t:lllilillg sioclc. 

! ... _______________________ ___...-----~--- ·-----

• Thfo form is to accompany Restated Ar!ldes whloo contain newly atlered or amended artlcle.s. 
The Hestated Amel es must contain all of the reqliirements as set forlh ln lhe statutes for amending 
or atterlng Articles of Incorporation, A1ticles or Organization or Certificates of Limited Pa1tnership. 

!MPORiANT: Failure to include. any of !he above inlonnation nnd remit the proper fees rpay cause 
mis filing lo tie rejected. 
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SECOND A"lvffllilfJED AND RESTATED ARTICLES OF 1NC01li)OR.A:TIONSf p 1 C ZOOZ 

OF ~Ti-a-c.~cr 
. ~~ 
~!<!Wll !"~~~Wll&l 

WYNN RESORTS, LIMITED 

VtYNN RESORTS, LrMlTED (the "Ccrponitinn"), a corporation organh:ed unckt 
llie laws of the State ofNevada, by its Chief t>e~'.:t.'.·:c c:::.~ • .:vc~ ~.crt:O}' cerutJ that: 

l. Pursuant to !.he pxovisfom; of Sections 78.390, :and 78 .403 of Nevada Re1:ised 
Statutes ("NRS'') 1he Corpomtion hereby arnenrls and. restates i~s articles ofincorpo:rafion. as 
follows: · 

2. Tb~ amem!mcnt and restatement of the Articles t>f!ncotporation as set foiih 
below was adoptccl by !he Corponitlon's board of directors by the unanimous wrili:em consent 
as of Septetn.h[;r 16, 2002 i.n acc:or<lancc wl!h !hi:; }JWYlsions ofNH.S 78.315 ;md 1\fRS 
7&.390. 

3, The t1memlment and r%'tatcment of the Articles oflucmpomtir,in as set forth 
below was. approved by the wdtte11 cor:sent of lhe sole stockholder&' of September 16, 
2002. 

4. That th~ tmdersigl\ed officer has been nnthorizc:d. and directed by the board of 
directors to t·.r.eeute and :filt,1 tlris certificate setting fo:rt11 the tc>.'t 1.1fthe Articles of 
Incorporation of the Corpor.atlon as a:rm:ndcd and t(;'sto'!ted in its entirct:s' to this date as 
fo.liows: 

J\R11CLE.l 
NA~1J~ 

·n1c namC" of the corporation is Wynn Resorts, Luriited (lhe "Corporation"}. 

ARTlCI.ElJ 
f,,·~·J'lit\J,,_ STOCK 

s~'ction I. Auljio¢r.ed Shares. 11m nggregcim munbcr of sb.arcs which the 
Corporation shall have amhorlty to issue is four hundred aucl forty mUlion (440,000,000) 
shm:es, C<1nsisting of two c1asses to tr..: designated, respectively, "Common Stoc.k" and 
"Preferred Stoi:k," with £J! of such shart:s having a par value of$ .O 1 per share.. 11le total 
nwnber of shares of Common Stock that the Corpomtion shall have ,'1uthority to i~sue: is four 
.hundred mlllion (400,000,000) shares. The total number ofshnres o1'Preforred Stock that 
the Corporation shall have m1thority to issue ls forty millkm. (40,<lOO,ODO) shares. "TI1e 
}'referred Stock m3}' be issued in one or more serica, each scnes to be ap})WprJmely 
designated by a dlstingufahiog letter or titk, prior to the issuance of ~my shares the.reof. 11ie 
voting pcwern, dcsl.grndons, prcforcncc.~, Hmitnt!rms, restrictions, and relative, participating, 
optional and otlit:r rights, and fue qualifications, limitations, or r~lrictfons t1ler"..tif, offue 
Preferred Stock sliall btreL."lafl:er be prescribed hy resolution of the board of directms 
pursuant to Seer ion 3 of this Article IL 
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Scct!m12. Com0101) Stock. 

(a) Dividend Rate. Subject to the :rights of holders ofmwl\i;ferred Stock 
hnviag preference as to dividcncl5 and C-'<ccpt <i!I olh<~t'.vise pwv:ided by thes~ A1:ticle~~ of 
Inc;oqJOratfon, as runcndcd from fane tu time (h·~tt~inaftcr, ilil: "Articles") orti1c NRS, ffle 
holders of Commori Stock shml be en titkd to n;ceive dividends when. as and if de(:l<.!red by 
;he board of directors out of as.sets legally availii.ble therefor. 

~1)) \Toting r~'zj!ts .. E)i.CCpt ns ot11cr~1ise urov1f~~.:l }..~> -;hn ~rr.:~) ::: ~ ..... ~:~ ..... ta 

of the issued and outstanding s!.ia...-es of Cornn.wn S1ock shall be E>.ntitlt!d to one Vf,ltc for each 
share of Com.inon Stock. No ho1clcr of iillilrcs of Common Stock shall have tbe right fo 
c;tmiulate votes. 

(c) !Jqnidatfr!!}_g~gl!~- In the event ofliqu.idntion, dfosolution, or 
•.vhiding up oft!:te affairs of!he Corporation, whether voluntary or involuatm:y, ~u1<j;:,-ct to ih.e 
ptfor rights of holders of Prcforrcd Sttick to s!:tme rat.ibly in the Corpomtio1l's assets, the 
Common Sto<',k aatl any shares of Preferred Stock which arc not entitled tt1 any pr·~foroncc in 
tiquitlalitm shall share equally and rotably in the Corporation's assets available for 
dhnribut{oti u:frer giving effect to rioy liquidation preference of any shares (ifhuferted Stock 
A merger, conversion, exchange nr consCllklation of the Corporation -v.'ith or into miy other 
person or sa{ii or transfer of all or i.my part of th(l assets oftbe Corpormion (whit.ti !;hall not 
in fact .result in the liquidation ofihe Co!pmutfon.and tl1e dhrtribution ofas:iets to 
stockholders) shall riot b±:: det:me.d to be a voluntriry o~ lnvolun!m:y liquiwilion., di5solution or 
wi:ndlng up of the affairs of lhe Corporation. 

(d) Ng Conv~:tlsi~,Y.t:tlJ:'!JlQtjon, orPre<.:Jl!J~V~ Riuhl-s. 'I1m holders of 
Common Stock shall not have any convbrnion, redemption, or preemptive rights., 

{e) Consideration for Shai'Cs. The Common Stock <rnthoriz.ed by this 
Article shall be issued for such con:ilderotion as shall be fixed, from time to time, by tbe 
board of director::, 

(r:} Dcs~o.:nalion. The boanl ofdir:cctors is hereby veskd with the 
:iu!harity from ti.me to tim-e to pro;i<lc by n~solution fat th\l issuanc; of sh<ircs of Prcforred. 
Stock in one or more sr.:ries not exccl!ding the aggi:~ate uumber of share;; of Preforroo Stock 
.aathoriw,1 by tllcsc Articles, and to Jllescribc with respect to ca;.;ll such :\<.:-li~ the voting 
powers, if any, designations, prefor~nccs, ;1ud relative, partJcipating, optional, or ether 
special rights, and the qualificatiolls, limifatiom, ot restrictions rdafo1g thereto, including, 
\'.~tbout .limiting the g--:.nerality of the foregoisig: the voting righ1s relating to tl.1e shares of 
Preferred Stock of any series (which voting tight~, ifimy, may be full or .iimited, may vary 
over frme, aod tnay be applicable gcmirillly or only llpoI! any si.:itcd fact or event}; tJi.e mte of 
dividends (which may be cumu.lafrvc: or uoncumu!;~:i.v(~}, the condition or fon.e for payment 
of div:iiknd.s a,1d the preference or J"elation of such dividends 10 dividends payable on uny 
other class or series of capitilil ;;tock; the rit:hts of holders of Preferred Stocl:. of any ~ries in 
the event of1iquid;;1ien, dissolution, or winding up nfihc affairs of the Corporation; fuc 
rlgbi..~, if any, of hold em of Preferred Stock t1f ~my series to convert or excliangc such s~ 
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of Pr.::foncd Stock of sucn series for sliar~'< of;my othi::r d<>.ss o-r series of i:apila.l stock or f-?r 
any otb1.:r sectuities, prn_perty, or as~J(ll.» oflhc Corporation or any suh:i".foiry {including the 
dctcrmimition of ilic price or price's or the rate Qr xat<:s applkablc to ~uch rights to convert or 
excluinge: mid the adjustrneJit thereof, Um tin:w or times during which !he right to couvc.-rt or 
exahnn gc shall be applicable, 11J1d tlte ti.tuc or times duriLJg which a particular prke or rate 
shall b<: applicnb!e); whether the share:i of any series of Preferred Stock shall be r.ul.iicct. to. 
rcdt~mption by tl1e Corpomlion (in addition to m1y right of redemption ptirs1mn.t to 

.Article Vlf of the:;!:! Articles) and if subject to reel emption, !ho tfu!t'S, prices., r<>.tcs, 
adj ustrnents aud c.tbcr terms and conditions of :i:uc_oh ,., .• ,i,,,.,.:'"i".'::. ;:'--. ,,- , ... -"» .; .... ,,~s;••J>Ltuas, 
prnforcnces,. Limitations, restrlction.s and idath-e rights ms.y ht; made dep-:;ndcnt upon un,_y 
foct or event which may be ascertained outside tiie Articles or the wsohl!i on iftl:u~ manner in 
v?hic)l the fact or c vent may operate on :mch series fa stai~d in the .-\rtlclcs or rcsolutiOll,. As 
usrJ. in tJiis section "fac:t or event" includes, \Viillo11t lim.itatiou, the cxlstc-nce of n fuct or 
occm:rem:c of i\ll event, including, i..vi1l1ont limitation, a detemiin.ation o:r nctiori by a person, 
govemmcut, govcrnmen!fil agency or political S1.lbdivision ofa government The hoard of 
dfrcc10111 i~ further aufuorizcd tG incre.c1.~e or dt.'Cn~ase (but not below t1:m numlr~r of s1rC:h 
sl:wres of:;uch i1eries then outati!ndfog) the immher of share~ ofruiy series subsequent to the 
issum1cc of share~ of that serie~, U!lles~ the board of directors provides to the contrary in the 
resolutl011 wb.id1 fixes the chaructedstics of fl series of Preferred Stock, neither !he con'3e!lt 
by series, or otherwise, offue holders of auy ontstandmg Preferred Stock nm the consent of 
the holders eif any ontst"inding Common S~lck slmll he ~red for the iss11m1.ce of iiny new 
series of Preferred Stock regardless of whether the rights and pn:forences of lhe new st:ri~ 
o:f.PnJc:rre.J Steck ure s<--nior or snperior, irt any wny, to the ciutstnnding r><:.rit'.S of Preferred 
Stock ot the Common Stock. · 

(b) .Qei:>it!SH£· Before <he CorpcratiorJ. sba[l fa~e any shan-:s of .Preferred 
Stock of ony series, a c:ertificate of designation setting forth a copy oftli.c resolution or 
resolutions of the board of din::ctors, <Uld establishing the votir1g powers, designations, 
prefonmc~q, the rdative, participating, optfonrd, or other rights, if an;y, mid the 
qn.a!ifications, 1imita!ions, aud rcstrictiorn;, if any, relating to the slmres ofhefcrred Sttick of 
such sede:i, and the number ofsharns of Preforrcd Stock of such series autborW:d by th.e 
h,'"tatd of directors to be issued sh.all be irwde and signed by ;m officer of the corporation and 
filed in the mariner prescribed by the NRS. 

Seclion 4. Non-Assessment of Stock. The c<ipita! stock of !he Corporation, after foe 
amount oftbe subscription price 1ms been thUy piild, shall not be m;!'..em;ab!e for any purpai:e, 
nnd no t.tock issued ;is folly puid SIJ!J.l, tWtlt be :issessab!e or tlSSCS!3cd, and the Nticles shall 
not he nmcudt:d ia this particular .. No :.tock.holder of the Corporation is individually :!iahie 
for the debts or liabilities of the Corporation. 

ARTICLE In 
AC'HON OF STOCKHOLDERS 

' 

!'iforto the completion of the initial public offering of!he Corporation, !he 
stockholders imiy \ake action by ·written consent in lieu of a meeting. After the completion 
of!he initial public offurhig of"!he Cornor<.11icm, the stor:kllolders mav 1iot in a"iw .. ... ' "' 
d:rcumstance take action by ·written cc.iris,~n!. 
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A.H..T.!CLB 1V 
DIRECTORS AND OFflCJ~RS 

-~·"··----

Section.1. Number of Dircctor.s, The rocmbi~r;; of the governing board of the 
Corpo:mtion arc st~;led as dfrt~ct~rs. The board tJfilirnctors of the Corporation shnll be 
elected in such rummer as shall be provided Jn !he. byl<J.WS o:ftbc Corp<:>tation, 11m board of 
dircctoi::> .~hill COl!Sist of at k~st one (t) i.mliv.idual and 11ot more th.arrthirtecn (13) 
indivic!nnls. 'D1e nnmbcr of ill.rectors m:1y be ehunged from tlme to time in. such mam1t.or as 
shall be pmvitfod in the hylrrwsoffue Corporntiov. 

Section 2. £).f.§.'.l.W.t;:_9j3oar<l. UpDn the cJfcdivcucss of the Corporation's 
(egistratio11 slaicm(:nt an Fom:I 8-! wllh rcspt~ct to its initfo.! public offering a.f cQmmon 
stock, tbc directors shall be clll'lsl lied, with te~pec.t to the time for which fuey shall l1old their 
respective offices, h}' div.idir..g foeru into thJcc clr-.sscs, t(I ]l';l J:.no1NX\ as "Class }, ~ "Class nx 
and "Class JH." Dixectoi:s ofClassI sfilill hol<l office i.11it11 lhe next annual meeting of 
stocldio!dcis atlct such effect1vcriess wld tmti.l !heir sucCT:s~:orn arc elected and qualified, 
directors of Cki~s lJ shnll hold office unf:i! !he second mincua.l lllecting of s!ockholdars after 
such effect:\vencs~ limi untl! 1heif succes.>ots 3l'C ckckd and quali.fie<l =d directors of Cl~iss 
ill shall hokl office until the thlrd imnual mectfog of stockho!di;rs after such. effwtivcn~s 
and until their SllC'.c-OSSors are elected and r1ualili.ed. At (iach annual ~ueeting of stockholders 
following: such el'foctivcness, suc~~ssorn to the <lii:cdoi:s of the class whose term of office 
expires ut sudi m:muaJ m11cting shall b1:: elt.-u~ed lo hold office until lhe third succeeding 
atmUHl mccting of stockl1olden:, so that the tenn t1f c1ffice of only one class of diredors shall 
expire <it each annual meeting. Th<J number of directors in each class, whfohshal1 be such 
that a~ 11ear m; 1'o;;;;ihk In one-third and at least one-fourth (or ~uch olher fraction as required 
by the NHB) in number are elected at euch am:nwl meeting, ~.!:nil be esrablished from 1imc ta 
fane tiy resolution of the bnai:d o:f dtrectors 1md shall be foctca'>ed or decrctJse<l. by ree;olution 
of ilie boilrd of dh't.etms, iL~ muy be approprhite wt{:never the tc)tal nurn bet of directors is 
incn:ased or <lt'ct'C2-'ied. 

$c:c-tim1 3. Llmjtatlo!1 ofLiabili!,y. Tht~ liability of directors aud officers ofthe 
Corpomtion shall be. eHtninatcd o:r limited to !he fullest ~<tent 1X::nnitted by tli.e NRS. If the 
NRS is ~mended to further dimi:m1tc or limit or authorize Cmp<lt<i.te action. to further 
cfo:trlnate or limit 1fa~ liability of directors or ofiiccn, the liability of i:lirtttors .and o:fficc:rs of 
the: Corporatjnn ~hnll be elim.inated or limited to the follcsl e)>"'tent permitted by \he NRS, as 
so amended from time to 1imc.. 

Section 4. fAYlll.~~ o!Ex12~~· I.ti addition to uny other rights ofinde...-uuificatim.i 
permitt.ed by tlie l1iw.s of the State oJNc:vada or as may be prm,1ded for by !h<: Coqx1r4tion 
in its byla\•1s or by agrc.cment, the cxpense5! of oi'!kllrs a..'1d duectorn Incurred in defon.ding 
aJlY threat<:iied, p(::nd.ii:g, or completed action, su.1t m prm:l!ding (i.ndud.ing v.itimut 
lirnhation, ~m ncti(m, suit or proceeding by or in the right of foe Corpor-.:i.ti.on), whetl:K:r civil, 
crimina1, admini~;frafrve or investigative, involving 11.llegt'Al ;1cts o:r omissions of such oufor.r 
or <lirector in lti;; or her capacity as an oJucer or din~ctor of the Corporation or member, 
mansgc.r, or lllRnaging mcmher o!'a predecessor limited liability cotnpnny or gffiliate of 
S''1Ch lin1ik<l Habilily company or while serving in nny capat,iiy at the request of foe 
Corporation as a director, ofi!t.::r, employee, agt~nt, member, manager, n:ianaging member, 
paru1er, or fid11d1u·y of> or iJJ any other capacity for, another corporation or any partn~rshlp, 
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joi.nt ven!m:c, trust, or other enterprise, .shall be pRid by lhe Corporntion or through_ iusurnrrce 
pnrcbased and ma.i.ntl!.ined by the Cmporotion or throiigh other. fuumcial µrf<l11gements made 
by the Corporotion, as they an~ incurred and in advance of the final disposition of the acliml.,. 
suit or proceeding, upon receipt of an undertaking by nr on behalf offuc officer or director 
to repaytbeamountifit is 1dtirnatc!y demnntned by a courtofcompek'I~tjurisdfo~ontb.at he 
or she is not entitfod to be indemnified by !he Co~por<ition, To the ei-.ient tlmi fill officer or 
directo.r is sncec.~sful on the merits in defonse of ri.ny snch action, 5uit or proceeding, or in 
the dcfomc of any claim, fasue or mattm·therein, th~ Ccnporu.tiorr shall i:u~cnwify him or her 
a.gain sf ex1,enses;; including nttc3m~yS ft.':C"s, <:actually ~1 r1(J '"""~"(:·-:~~..::::·!~ .. :::=..::...._..._: :.,1 ~.i ui . .u.c.r m 
connection with (he defense. Notwitlist.andi.ng m1yili.ir1g to th<? contrar/ conlained he.rein -Or 

iu foe bylaws, no ditector or officl:r m:.i.y be indemni.fir:d for expenses incurred fo dcfonding 
any 1brtmfe11cd, pemliug, or completed action, suit or pmceediug (including v,'ithout , 
!imitation, an ,:i.ction, suit or procet,'liing hy or in. the rig1tl of ih~ Corporation}, whether civil, 
crimllla.l, nclmitristra~i ve or inve~tig31i ve, th.at stmh din:.etor or officer tuCl.\lt~:d i.u bis or her 
c11pacity as a siockfmider, ioduding, but not limited to> in cou:ueotioo ·with such person be<ing · 
deemed an Unsuitable Pcison (as defined in A1tfok VU hereof). ' 

Sc:ction 5. !t~P!E!l A?;i.4.._G2Jo1.Jli~. Any repei1l o.t !l1(ldifie<1tim1 of Sectimis 3 or 4 
above upprnvcd by the stockholde-rs of Oie Corpornlion i:hal1 be pro5pective o:nly~ and shall 
not adve1:sely affect my limitation. on the liability of a director or offfoer of11ic Corp.on:.tion 
existing a!I uft.lcie tl..'ne of mch .repeal or modification. Jn th es event of any conflkt between 
Sections 3 vr 4 alxivc and mty ot11er Article of the Articles, the term;r and provisions of 
S~UOll:l 3 OT 4 11.bove Sl\;i!l COil'itoJ. 

ARTICL:EV 
Y01Jli9 . .Ql'::~§ERTAIN TRANSACTION~, 

SC'ction L Am:cndmcnt of Ar\jdes. The C!)rpo.ratfon :rcserveoi !he right to am::..-nrl, 
alter, dmngcor rcp2<-tl rmy pmvisiou contained in the Arlic!i;:s, fa the rva.1111cc no\v or 
here.after pres.::ribed by the NRS, and Ill I rights cwuerred ou s!ockbo1ders herein are graute<l 
subject to thL~ n::sermtion; Rn:>vidt:_r!. however, that 1m mne11dment, alteration, eronge or 
repeal rn;1y be: made to: (a) Atticle lll, (b) Section:; 1, 2, 3 and 4 of Article.> IV, ot ( c) this 
Article V '<"\lii.liout the affrrmutive vote of the lmklern of at least sixty-six aud two-tbird~ 
perct',nt (66%%) oftlcie issued. and outsl<uidiug sbares of 1;tnck of the Cotpomtion entitled to 
vote in fhe e{ection of ditecto~ excluding stock entitled to vote only up-on th(: happening of 
a foct or even! unless such fact or event sfoill have oecwrctl, conside.rr:d for the pu.rposes of 
this sectjo11 as one class. 

s~clion 2, .Additi~ma.1 Y§l~.,Re_g_1]red. Any ill1rmatlve vote requircl by this 
Article V sh.all be ln addition to the vote of !he b.olders of al.1y cla.'l!l or series of stock of lhe 
Corporation otbcxwise required by fa.w, !he ii.ti.ides, the rcsolutlons offuo hoard of <fu:ectors 
providing for the issuance ofsnch cbss or series and any agteeroent between the 
CorpQration snd ar.y securitieg cxchan.ge or ovct-the·couriter market upon ·which the 
Corporatj.on's shares are !ir,ktl or designated for trading. 
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ARTICLEVf 
COwIDINATIONS \V1TH lNI1~RESTED STOCKHOLDERS ......... _ - - -- - .,...,.....~..,...~--·----~-T- - - ...----

Ai such tim(l, if auy, as the Corporation becomes a "rcside.nt dnmestic co:rporation," 
as that tcn:n i~ defined iu NRS 78A27, the Cm:por-&ion shall not be subject to, or goverruA 
by, any of th~: provisions in NRS 7S.411 to 78.444, inclusive, as.u1ny ho amended from ti.me 
io time, or arty successor statutc5. 

ART!CLE VII 
C01H'LIANCE WHH GA..t.11NG lA WS 

- - - - ....- ~---~---

Scctioll ! , P._ciiiritions. For pnrpm;cs (lftbis Article VJI, the fo!lo-.ving tm:ins simll 
have the meanings specified below: 

(a) "Affiliate'' shall mc;m a Person who, diqictly or lndi~1:ly, 1hrour:..h 
one or more intcrme.diarics, controls, is controlled by or is under co1nmon conirol ·wifu, a 
specified I'i.:r:srJn. For the purpose of tlu:> Section l{a} of A11ic!B v;n, • c-0ntn1l," ''controlled 
by" and ''tuulcr common eontrQl with" mt~us the po$S'4~ion, direct or indirect, of the 
power to d\r(:.Ct or cause the dlrecfion of-the management and policies of a Proon, whether 
through ownership of voting sccnritirA~. by t.ol!tract, or other<cvise. ".Afliliaterl Co.mp:utlcs'' 
shall mean those partnerships, corpomtiom:, limited liability (;om:panfos, ·!rums or oilier 
entities that arc Affiliates of the Cmporntion, including, w:itbout limitation, subsidiaries, 
holding c.{)m1wnics nnd i.ntenncdfary co:mpanies {;is those and sin1i1ar terms are dd:ine.d ia 
tbe Gaming taws of the appticabk Gt<ming Jmi.sdictioiis) that !l(C tegfatcre.d or license.d 
undcn1.pp!icabJe Ga.ming Laws. · 

(b) "C'rti.mi.ng" or "G.'1!11ing Activities" shall mean the cooduct of g:un.ing 
and gambling activities, or the use ofgam.ing devic~s, ei;111ipmcnt .;md supplies in the 

.. op:::ration of a casino or o!l1et enterprisr~, il\Clud.ing, withoul. limhatlon; t.i\l't.:! books, s1lo:rb 
pools, slot machines, garr..ing devices, gaming tables, cards, dice, gm.rung chips, player 
tracking systems, cashless wagering system.s and assoclatcd (!quipmcut and supI?lies. 

( c) "Gaining Authodties" shall me~m rill ln!.ernatlomil, foreiga, federal, 
st1te, focal aud other regulatory and lice1);;ing bodies and agencies »v:i!h authority ov~r 
Gaming w:ithi.n auy Garriing Jurisdiction, "Gaming Jurisdiction" r.hall mean alljttrfodlctions, 
dotn~\jc :iricl foreign, and ibeir politii;al subdivisfoas, in which Gaining Activities a~e 
la\',fuJJy conducted. 

(d) "Gaming Lmvs" shnll meau all lmvs, statutes, oJdinanccs @d 
regulations pt1nmant lo >vh.ich any Gmn.ing Authority possesses regllfatozy tmd licensing 
authority over Gaming within any Gaming Jurisdiction, and all orders,. decrees., roles and 
regulations prnmulgated by such Gaming Authority t:her~<inder. 

{e) ''Gaming Lice.t<>es" shall. mean 'all lieenBro, pcnnits, approvab; 
authori.zarlon~, registrations, findings of suitability, frnnchi.ses, concessions and cntitlemt:.'!lt.s 
issued by a Gaming Aulliorhy necessary for or :relntfog to the co.utluct of C'raming Activit.ie:;.. 

CO "O•'<'n," "Ownership,'' or "Control," (and derivatives therc~10 sball 
mean (i) ownernhip of record, (ii) "beneficial ovmership'' Ml clefiaoo in Rt11e Bd-3 
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ptmrmlgated by the TJni!cd States Securilles and Bxch1mge Co1urnfasion (as now or hereafter 
amended), ur (iii) the possession, clin:ct [)f indirect, of the po\ver to direct ot c:-0-U.>e the 
direction of ilie mtm;i.gemcnt ;;md pol.ides of a P~tSOl1 orfo·~ disposition of Sectt.titic:"s, by 
ag1eemcnt, con!ract, <lgency or othGc manneI. 

(g) "Person" shall lnN!n on individual~ :partuernhip, corporation, limited 
liability company, t111st or nny other entity. 

(h:j "Redemption Date" shall mean the date specified in Hie Rcdcmntim1 
Notice as the date on which the share<; of foe Securities uw.:i&! or Cor.trollc:{t by an 
Unsulmble Person wan Affiliate of an. Unsuitable Person are to be redeemed by the 
Coq:iorntion. 

(i) "Redemption Not1c::'' shall mean that no ti~ of red=ption _g:iven by 
the C<>rpornuon to an Un.suitable Pern<in or an Aflil1a!e of an Unsuitable Perso:u p11rsuant t-0 
this Article \'11, Ench Redemption Notice shall set fotth {i) ilie Redemption Date, (ii) the 
nmnber and type of shares oftbe S(;{!urities to b¢ redct<t11ed, (iii) the Rcdcmptio11 Price and 
the manner of payment therefor, (iv) the phce whete any cerlificntt.\<i for suoh shares shall be 
surrcndc•ed for payment, and (v) any other re>juirements of.sunmidcr of the certificrit.es, 
including Jww they arc to ht! endorsed, if at cll. 

(j) "Rcdi::mpticm Price" shall mean th!:l price to be paid by the 
Coiporation for the Securities to be redc:crm:d purnnant to this Article VU, which shall be 
that prict~ (if;my) requiri:<l !o be-paid by the Garning Authority m;iking the finding of 
i=uilnbility, o:r if such Gaming Authority does nut require a certain price to be :p11id, that 
amount ck:lt:t:mined by thebo;_ird ofdireetnrs to lY~ the fair value ofihe Securities to be 
redeemed; ~!.£>Yided_, llQ.'1'.S'..~f, that Illa price per share wpixseuted by il1e Redemption Prk.e · 
sbaH in uo event be irt cixi::ess of the closing sa1es price per share of sfai.res Oll the 1irincipal 
national securities exchange on -which .sur;b shares are then fa;tcd ou the trailing dat'~ on tilt: 
day before !he. Re<lca1ption Notice is &:.i;;med given hy the CorpoU'.fion to the Unsuifohle 
Person or au iilliliatc of an UnsiJitable Person or, if such shares are riot theu listed for 
trading on <my national secuiities exch:mge, !hen tltc closi11g P.ales price of~cih slmxr.1s ill: 
quoted in the Nasdaq Natkinal Market or Srnal!Cap ?vforket or, if the sh!ll'es are not then so 
quoted, then the mcsn O(:twecn the repxcsent:ativc b.(cl lilld the ssk pdc-c as qllotcd by any 
other geiiernUy recognized rcrn)tting system. The Rt<lemp1fon Price m.ay be paid in ci!Sh, by 
promissory note, or both, as required liy the applicable Gaming Authority aud, lfrmt 's;o · 
required, ati the bomtl of dfrectors d~1<;rmincs. Auy promissory nok shall conttdn su,ch 
terms <md conditions <ls tlie board of directors determines uecessary or advisable, including 
wlthout limiiation, subordin3ilOn provlsions, to Comply \Yith <my law o_t li:~nlat\on then 
appllcable to the Corpomtion ·:ir anr Affiliate of foe Corporation or to prevent 11 default 
under, bre.iicl> of: event of dcfauh unclt:r or nco;ilenitlon of any loan, promissory note, 
mortg11gc, .indcnturn, line of credit, orotberdebt or flnaudug ngree.n-umt of the Cm:pmation 
cir any Affiliate of the Cm:porati(Jn. Subjtct to tli~ foregoing, 1he p:dncipsl m:nount of the 
pXOml<iWl)' note: together With 3l1)' UtlpuJd interns:t :'hail ht d!le and fn>yable no !aierthlln the 
tenth a!ll1ive1-sary of ddiveiy of the note and interest on '!he unpaid pdnclpa! thcreo:f si:rnll be 
payableamrnal!y in airc:<ff5 al lhcrate of2% per anrimn, 

(k} "Securities" shall mean tlie capitd stock of the Corporation. 
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0) "lfosultahle Pl!1$on" shiJl mew1 a Person who (i) is determined by a 
Gaming .A:t1thori1y to be 1m .. witilble to Own or Control 1my S:::~u::i:tie.'> or unsnitabk to be 
c~mnecterl or nfiiliated "1th rl Pctooll engaged in Gaming Activities in a Ga111lng 
Jurisdiction, or {ii) causes the Corporation or any Affiliated Compnny 1o lose or to he 
threatened with the loss of any (faming License, or (iii) in the sole discretion of1he board of 
directors of the Corporation, i:1 de~med likely lojcnp<~n!ize Jhe Corporation's or a:ny 
Afftliatecl Cmnpm;y'~ applic<!lion for, re:cdpt ofapproval for., right to the use of, or 
enti;lemcnt tCl, miy Gaming License. 

Scctio11 2. Findi11g_QfJJf!~\!~~\!il}'.. 

(a) The Se-curitles Owne<l or Con!1ollcd by im Ur .. .s:-..1it.i1hle Person or an 
Affiliate nf an Unsuitable Person shall be subj~t to redemption by the Corp.oration, out of 
funds legally av11ilahle therefor, by action of thf; board of dh-cc1ors, to the. cxter.;t required by 
ilie Grun.fog Authoriiy rn'1klng ilie dctcrminalton of uusuimbility or to llw llX.tent deemed 
necessnry or advisable by the boarti of directors, If a GmningA11lho.dty l'•oquims tbc 
Coiroraticm, or t.l.te board of director~ tleems lt nccessruy or adv:is!lble, to redeem any such 
Securities, the Corpor-dtion shall give a Redemption Notice to tht~ Umruitable l~crson or i1~ 
Affiliate ;md shall purcha5e on the Redemption Date the numtier of shares of the Securities 
specified in the .Redemption Notice for the Redemption Price set ihrt!1 in the Redemption 
Noti~. Ftom mid aflcr- the Redemption Dak, such Securities sh.~ll no fr)nger be dcemcrl to 
be outsti:mclfog, such UnsuHuble Person or any Aflilia!e ofsuch Unsuitable Person sball 
ce.1se to b(~ n siockllolder wiih n.:.'ivect lo such 1;harcs !llld all right.<! of such Ummitabk Person 
or any Affiilat.e of !rnc:Il Unsuiwblc Person foe.id11, other than the t)ght t-0 reci:;ive the 
Rede:innnon Price. shall cc:<isc. Su.ch U1isuitabk Pctson or its Affiliate sbaU surrender tbe ' . . 

certificates reprcsentiu.g MY shares to be redeemed in accordance \\1th fue ri::quin.--:nic.nts of 
the Redemption Notice. 

(b} Co;nmcndng ou il1e datt: 1hat a Grutting Authority serves notice of a 
detcrmim.!tiou of unsuitability or ille boai::d of ditecto:rs detl."l.'mmcs that a Person fa an 
Unsuitable Person, and until the Securities Ov.'tlcd or Controlled by such r~crsmi are Ovmed 
or Controlled by ;i Person v1fo:i is not fill Unsuit21ble Person, the Unsuifailile Pcr~nn or any 
Affiliate of nn Uu~-uh,1ble Person shall not ty~ en1itled; (i) to receive any divideml or interest 
with :regm:d to the Sccuritieg, (ii) to exerdsri, directly or indirectly or tliJ:ough any proxy, 
trustee, or nornim::e, any voting or other right conf,~rred by such Sc.c.uritles, and such 
Secu:ri.tles shn11 !lot for 1:ny purposes ~ incluckd in the shan:·.s of cnp.ita! stock. of tht~ 
CorpDmtion entitled to vote, .or (iii) ic.-. re;;eivc any rcm1;.i.ne.mti.on in any form from the 
Corporation or Sll)' Affiliated Compmiy for service~ remkrcd (lf othcrwist:, 

Section 3. H~iti~. All nolices gl'>'en by the Coqxiu1tion purouant to this A.."t.ick, 
including Redcmplfon Notices, shall be iu writing aml may be gi\:('.11 by mail, addrc:ss:::d '!!) 
the Person at such Person's r:ddress as it appears on the records of the Corpowtion, vt':ith 
postage fue.reon prep;rld, and such noifoe shall b¢ dOCJ:Ucd. given at 1hc time deposited itt the 
United Stille~; mail. Vhitt~J:t notice may a]so be given iie1'Sonally or by telegram, foe.simile, 
telex or cable .and m1oh notice shall be deemed to be given at the time of J(..'t~ip1 thereof, if 
given personally, or at the time of transrnission theieof, if given hy telegram, facsimile, tdex. 
or cable. 
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s~ction 4, !n::l~gutliication. Any Uusuifable Person and any Ail:1lfate of an 
Unsui1able Per~onsktll lndem.ni!':i and hold hannlec% the Corpor<11io~1 audits Affifoi:ted 
Corupanie:s for any ;md all losses, costs, and m<~ti.ses, inc.!ucling <Jitomeys' foes, irn:urrc<l by 
the Corpor;~tion and .i!s . .l.\fftliated Comiianfos iiS a result of, or arising out of, ~ch 
Uru:uitabie Person's or Affiliate's continufog Ovn::etship or Conlrol of St:euritlcs, the neglec~ 
refusal or otbcr faHorn !o comply witll the provfaions of Uris A11icle VII, or failure w 
promptly d:i vesl Hsc.!f of any Securities 'Nl!eB required by the G•m!iJlg La~YS or this 
Article V ff. 

Section 5. !!!i.~~cli.Yc Rdfof. The CorporniJ011 is entitled !.1_) iqjBnctiv.e or other 
eqnit~ble relief iu ;my court of competent jurisdiction io eJ.tforcc ihe provisiiins of this 
Article VU and each holder of the ~~cari1ics oflhc Corpor"d!ion shall be <l::.cmed to have 
aclmow!edgcd, by ;::cquir1ng the Securities of I.he Coi:pon1tiou, tlrnt tbe foilure to comply 
with this Article VII will expose the Corporation to :ineparnble injury for whic;h the:re is no 
adecua!e remedy at bw und tllat the Co1potali(m is entitli%\ to hl]unctivc or other equitable 

.... . , . 
relief to cnforcc !lie provisions of this Article. 

Section 6. N:;>P.:t~~s:l1g;iviTI:.BfI\i_ghts, The Corporation's rights ofrcdemptkm 
prov[ded in this .Ar!icle VIL shill not be exclu~ivc of ;my other rit~hts the Co:rpor.ilicm may 
;~ave or herca:fi:(:r u<.:qufrc undi:1 any <i~~teerm:nt, provision of the byluws or othenvise. 

Secilon 7. f.ll!.1P.l:X Actions. Nothing contained in this Article VIl shall limit the 
authority of the board of diri;\:t01:s to take such other action to tJ1e cxk:nt pcrrnltr.ed by faw as 
it deems ncccsS{t!:)' or adv~sllble to protect the Co!'pomtion or its Affiliated Companie:; from 
tl1e denial or thn:;i1ened deni~J nr loss or threatened loss of anv Gaining Liceme of the 

. . ~ 

Cmporztion or any ofits Affiliated Compa.oies. \Vit.hout lintifing the ge.Jlcmlity ofthc 
foregoing, the lioi!rd of directors may conform any provisions ofthis Article Vil to ilie 
cxtent necessary to mill-:c such p.rovi~ion~ C{Jll..~isicnt \'<'lth Garo.int.~ L1.1.>YS. fu aoditfon, the 
bo~rd of directors may, to 1heC),,'1ent penn.it.tcd by law, from time to time es1..,hlis.li, modif,y, 
l!ll1cnd or rescind 'bylaws, regu!atlons, .and pructdnre.s. oftlic: Cot),)oratinn not inconsistent 
with the express proYbions of this A.itlclc VH for the purpose of determining whether any 
Person ban Unsuitable Person and for !he otdcrly applicatio11~ adminisUl!tion and 
implementation oftb;~ provisions ofthls Artkle VII. Such procedures and mgulati.ons shull 
be kept on file -..:vith lhe Secretary of the Corporation, the secrutnry of its AffiHated 
Companies and '-'>~th the iTm;sfor iigeni, if any, of the Corporation and. any AiI'ilfated 
Companie«, mHI sball be made availa'ok for ill$pccricm by the publlc and, upon recue&t, 
maikd to miy holder of Se~~ui~iies. T'x~ hoard of directors shall have e..xelusivi;; authority aud 
power io administer th.ls Article VII Md to e.xci:cisc all rights aml powers specifically 
granted to the bonrd of directors or llie Corpormfon, or as may be nec~$S£rt)' or ;1thiSl.lhfo in 
the adrnlnistration of tltls Article VU. All such 11ctions which arc done or mnde by !lie board 
Qf directors in good faith shall be final, conc;J nsivc and birnting Oll the Corpor:ilion and rill 
other Persons; orovidc;d, however, that the b(mrd (J f directors may delegate all or tmy portion 
of lts duties and po>vers under this Ai:tic!e VJI [l) a cori.mtlttee of the bDard of directors :is it 
deems necessa.·y ()r advi:inble. · 

Scctim:i 8. ~:;:JcrabHi!Y· !f any proviskin of this Arlic!e VH or the applkation of any 
such provision t.o any Per~:on or undr.:r any cfrCL1mstnnce shall be held iixwilid, Hlega.I, or 
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nm~uforccable in any rc.'ipeet by a court:oi'CGrupetcnt_imb~iiction, such ir)cvaliditf, ,ilfog'aliij' ,' .. ·, 
or uneufarceablilry shall not Rffcct any ot1ler provi:iion of thiS Article' vTI · · : , ', , : ' . ' , . , :· . . ' . . . 

Section 9, Tem1ina.1ifi11__~~~L~V;ill'.f;:'rs. Except as may be :req~iire:l hy ?'llY a1ipiirnb)c-,, 
Gaming Law or Gamlag Authority, the board of <lireetiiis ·.mt1y waivi:.: any of !lie ri g:bl.'? 1)f fue:: 
Corpomtfon or auy R~stddforn; ~Jlltfiln(..-,;]; m this Article \/I~ it(<d:ty hi:;IBr!ceJn wl1i~h fhr,) ' 
board of iliri:.:dors dcwrmi8t:::i uut ll 'IVaiver •,>,'QU)d & in t!ill best {iiforesci \:if foe G5rpqrni.1c.~), 
Thtt board of directom may terminate any rights·oftbe Corporation or ~!rictiilns. pet forth in 
fofu Article VII to iliG extent tlml fue board nf dirc(Jtvr:s de(;;:ri:ai4es thnt .auv ~rn-h·l<··""'~n~.:--.~ 
is in the be.st lni!lresfs of the Coqiumtiou. Exce1)t ns xrniy lx:'reqnire<l by a Gandiig. , 
Authodty, 11othing ill this Article VTI shall be d~cm;:<l or constrncd to require tlm " , · , 
Corporation to r>::purchase ;my Sccuritk:'s Owned or Co11tro!fod by ~.n Uns\iltilblc 1'<:-.rsqn or 
an .Affiliate of an UllSuitable Person .. 
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IN' VffiNPSS '>VH.EREOF, Wylli'l Re~ort.~ Lijciroo.:b:iis cim..~;:::d r~; ~~c{mtl, ; 
mn~ndi;rl twd r~'Stzted an:ic!es of incwJJ-Oratinn to oo;execi.1tf.d}fu. it? ·~c by.~. Chfof 
Exc:c-ut:ive Oft1cct thl$ AL' day of Stp!.emlier, 200.2, · · · · · · · 
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REDEMPTION PRICE PROMISSORY NOTE 

U.S.$1,936,442,631.36 February 18, 2012 

WYNN RESORTS, LIMITED, a Nevada corporation ("Maker''), whose address is 3131 Las 
Vegas Boulevard South, Las Vegas, Nevada 89109, for value received, hereby promises to pay to the 
order of ARUZE USA, INC, a Nevada corporation ("Aruze"), whose address is 745 Grier Drive, Las 
Vegas, Nevada 89119, the principal amount of ONE BILLION NINE HUNDRED THIRTY-SIX 
MILLION FOUR HUNDRED FORTY-TWO THOUSAND SIX HUNDRED THIRTY-ONE AND 
36/100 DOLLARS (U.S.$1,936,442,631.36), together with accrued interest thereon as hereinafter 
provided, subject to the terms and conditions set forth in this promissory note (this "Note"). 

1. Maturity Date. Notwithstanding Section 5 hereof, the entire outstanding principal 
balance of this Note, together with all accrued and unpaid interest thereon as provided herein, shall be due 
and payable in full on the tenth (10th) anniversary of the date of this Note (the "Maturity Date"). 

2. Interest. The balance of principal outstanding from time to time under this Note shall 
bear interest at the rate of two percent (2o/o) per annum (the "Interest Rate"), provided that no interest 
shall accrue on any principal amount of this Note in respect of the day on which such principal amount is 
paid. All computations of interest shall be made on the basis of a year of 365 or 366 days, as the case 
may be, and the actual number of days elapsed. Interest shall be payable annually in arrears on each 
anniversary of the date of this Note, and, with respect to any principal amount, on the date of payment of 
such principal amount, including, as applicable, the Maturity Date. 

3. Optional Prepayment. Maker may, in its sole and absolute discretion, at any time and 
from time to time, and without penalty or premium, prepay the whole or any portion of the principal or 
interest due under this Note. In no instance shall any payment obligation hereunder be accelerated except 
in the sole and absolute discretion of Maker or as specifically mandated by law. 

4. Payments. All payments, including optional prepayments, shall be applied first to the 
payment of accrued and unpaid interest and then to the reduction of principal. Whenever any payment to 
be made under this Note shall be due on a Saturday, Sunday or any other day on which commercial banks 
in Las Vegas, Nevada, are authorized or required by law to close (any other day being a "Business Day"), 
such payment may be made on the next succeeding Business Day. Payments shall be made in the lawful 
money of the United States of America, and shall be payable by wire transfer and in immediately 
available funds. 

5. Subordination. 

(a) The indebtedness evidenced by this Note is and shall be subordinated in right of 
payment, to the extent and in the manner provided in this Section 5, to the prior payment in full of all 
existing and future obligations of Maker or any of its affiliates in respect of indebtedness for borrowed 
money of any kind or nature (collectively, "Senior Indebtedness"). The provisions of this Section 5 are 
made for the benefit of the holders of any Senior Indebtedness, each of which is made a beneficiary of 
this Section 5 and any one or more of which may enforce such provisions. 

(b) Upon any distribution to creditors of the Maker in any bankruptcy, insolvency, 
liquidation or similar proceeding relating to the Maker or its property: 
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(i) holders of Senior Indebtedness shall be entitled to receive payment in 
full of all obligations due in respect of such Senior Indebtedness (including interest after the 
commencement of any such proceeding at the rate (if any) specified in the applicable Senior 
Indebtedness) before Aruze shall be entitled to receive any payment with respect to this Note; and 

(ii) until all obligations with respect to Senior Indebtedness (as provided in 
clause (i) above) are paid in full, any distribution to which Aruze would be entitled but for this 
Section 5 shall be made ratably to holders of Senior Indebtedness. 

(c) Upon the occurrence and during the continuance of any "default" or "event of 
default" under any Senior Indebtedness (or combination thereof) with an original aggregate principal 
amount in excess of $25,000,000, Maker shall not make any payment, whether of interest, principal or 
otherwise, in respect of this Note. 

( d) In the event that Aruze receives any payment of any obligations in contravention 
of this Section 5 with respect to this Note, such payment shall be held by Aruze, in trust for the benefit of, 
and shall be paid forthwith over and delivered, upon written request, ratably to, the holders of Senior 
Indebtedness or their representative under the indenture or other agreement (if any) pursuant to which 
Senior Indebtedness may have been issued, for application to the payment of all obligations with respect 
to Senior Indebtedness remaining unpaid to the extent necessary to pay such obligations in full and in 
cash in accordance with their terms, after giving effect to any concurrent payment or distribution to or for 
the holders of Senior Indebtedness. 

(e) The terms of this Note shall be deemed automatically and immediately modified 
to the extent necessary to comply with any law or regulation (including, without limitation, gaming laws, 
rules and regulations) from time to time applicable to Maker or any of its affiliates or to prevent a default 
under, breach of, event of default under or acceleration of any Senior Indebtedness. Any payment of 
principal and interest under this Note shall be made only if and to the extent that (a) payment of a 
distribution (as defined in Nevada Revised Statutes 78.191) to Maker's stockholders could immediately 
thereafter be made in accordance with Nevada Revised Statutes 78.288 and (b) such payment would not 
violate or contravene any law or regulation (including, without limitation, gaming laws, rules and 
regulations) then applicable to Maker or any of its affiliates. 

6. Restrictions on Transfer. Without the prior written consent of Maker in each instance, 
Aruze shall not assign, transfer, pledge, hypothecate or otherwise cause or pennit any person or entity to 
possess or control any right, interest or participation in this Note (each, a ''Transfer"). Notwithstanding 
any such consent by Maker, no Transfer shall be effected except in strict compliance with all applicable 
securities and gaming laws, rules and regulations. Any Transfer in violation or contravention of this 
Section 6 shall be void and of no effect whatsoever. 

7. Right to Set-Off. Maker shall have the right, at any time and from time to time (and 
without notice or demand), to withhold, retain and set off against any amounts otherwise payable under 
this Note, any Wlpaid amount, obligation or liability of Aruze from time to time owing or payable to 
Maker. 

8. Usury Savings Clause. If at any time the Interest Rate exceeds the maximum rate of 
interest pennitted to be charged under applicable law, then the portion of any payment attributable to 
interest charged in excess of such maximum rate shall be deemed to be a prepayment of principal. 

9. Reservation of Rights. Maker has entered into this Note without waiver of or prejudice to 
any and all rights and remedies (including, without limitation, indemnification and injunctive relief) 
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available to Maker under its articles of incorporation or applicable law (including, without limitation, 
gaming laws, rules and regulations), all of which are hereby expressly reserved. 

I 0. Maker Not Liable for Taxes. Aruze (and not Maker) shall be solely responsible for 
reporting all interest due under this Note (whether such interest is paid or imputed under applicable law) 
and shall be obligated to pay any associated tax obligation arising therefrom. 

11. Waivers. No tenn or provision of this Note (including, without limitation, the rights of 
Maker hereunder) shall be waived except by an instrument in writing signed by the party waiving the 
same and then only to the extent set forth in such writing. 

12. Amendments. Except as otherwise provided in Section 5(e), no tenn or provision of this 
Note may be modified or amended except by an instrument in writing signed by Maker and Aruze. 

13. Governing Law. This Note shall be governed by and construed and enforced in 
accordance with the internal laws of the State of Nevada without regard to any choice of law or conflicts 
of law provisions thereof. Any action, suit or proceeding arising out of or relating to this Note shall be 
brought and maintained exclusively in the courts of the State of Nevada sitting in Clark County, Nevada. 

14. Severability. Except as otherwise provided in Section 8, if any term or provision of this 
Note is invalid, illegal or unenforceable, then such tenn or provision shall be enforceable to the maximum 
extent pennitted by law and in a manner so as to preserve, to the greatest extent possible, the original 
intent of such tenn or provision. The invalidity, illegality or unenforceability of any term or provision of 
this Note shall not affect any other term or provision hereof. 

[Signature appears on thefollowingpage.] 
[Remainder of this page intentionally left blank.] 
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IN WITNESS WHEREOF, Maker has duly executed this Redemption Price _Promissory Note as 
of the date first written above. 

WYNN RESORTS, LIMITED 

• 

ynn 
tive Officer 

[Redemption Price Promissory Note J 
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February 18, 2012 

By Facsimile. Email and Hand Delivery 

Aruze USA, Inc. 
Mr. Kazuo Okada 
Universal Entertainment Corporation 
c/o Aruze USA, Inc. 
745 Grier Drive 
Las Vegas, Nevada 89119 

REDEMPTION NOTICE 

lhls Redemption Notice (this "Redemotlon Notice"} is hereby given by Wynn Resorts, Limited, a Nevada 
corporation (the "Corporation"} to Aruze USA, Inc., a Nevada corporation ("Aruze"}, Kazuo Okada, an individual 
("Okada"}, and Universal Entertainment Corporation ("Universal"}, pursuant to Article VII of the Corporation's Second 
Amended and Restated Articles of Incorporation (the "Articles"), reference to which Is made hereby. Capitalized terms 
used without definition in this Redemption Notice shall have the meanings ascribed to such terms In the Articles. A 
copy of the Articles, certified by the Nevada Secretary of State on February 17, 2012, Is enclosed herewith for your 
reference. 

1. Determination of Unsuitability. In accordance with Article VII of the Articles, the Board of Directors of 
the Corporation (the "Board"} has determined that each of Okada, Aruze and Universal is an Unsuitable Person and 
that It is therefore necessary and advisable, and in the best interests of the Corporation and its stockholders, for all of 
the Securities owned of record by Okada, Aruze and/or Universal to be redeemed. Such determination was made at 
a meeting of the Board held on February 18, 2012. 

2. Redemption Date. The Redemption Date Is February 18, 2012. 

3. Number and Type of Securities Redeemed. All of the Securities owned of record by Okada, Aruze 
and/or Universal are redeemed as of the Redemption Date. 

4. Redemption Price and Manner of Payment. lhe Redemption Price is U.S.$1,936,442,631.36. lhe 
entire amount of the Redemption Price shall be paid by a promissory note payable to Aruze. A copy of the promissory 
note is enclosed with this Redemption Notice. 

5. Surrender of Certificates. As soon as practicable on or after the Redemption Date, Okada, Aruze 
and Universal shall surrender, or cause to be surrendered, to the Corporation's transfer agent any and all certificates 
evidencing the Securities owned of record by Okada, Aruze and/or Universal. Such certlficate(s) shall be delivered to 
~Corporati9n's transfer agent at the followlng address: American Stock Transfer & Trust Company, LLC (Attn: 
~ag,c l<P!ft:in. ), 620115th Avenue, Brooklyn, NY 11219. 

6. Reservation of Rights. The Corporation delivers this Redemption Notice without waiver of or 
prejudice to any and all rights and remedies (including, without llmitatlon, Indemnification and Injunctive relief) 
available to the Corporation under the Articles or applicable law (including, without limitation, Gaming Laws), all of 
which are hereby expressly reserved. 

WYNN RESORTS, LIMITED 

By: 
Stephen A. nn 
Chief Executive Offlc 

Enclosures (Articles of Incorporation; Copy of Redemption Price Promissory Note} 
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IN THE SUPREME COURT OF THE STATE OF NEVADA 
 

WYNN RESORTS LIMITED,
 
   Petitioners, 
 
vs. 
 
THE EIGHTH JUDICIAL DISTRICT 
COURT OF THE STATE OF 
NEVADA, IN AND FOR THE 
COUNTY OF CLARK; AND THE 
HONORABLE ELIZABETH 
GONZALEZ, DISTRICT JUDGE, 
DEPT. XI, 
 
   Respondent, 
 
and 
 
KAZUO OKADA, UNIVERSAL 
ENTERTAINMENT CORP. 
AND ARUZE USA, INC., 
 
  Real Parties in Interest. 

Case No. _____ 
 
 
 
 
 
APPENDIX IN SUPPORT OF  
WYNN RESORTS, LIMITED'S 
PETITION FOR WRIT OF 
PROHIBITION OR MANDAMUS  
 
 
 
VOLUME II OF V 
 

 

 

DATED this 11th day of September, 2017. 
 

     PISANELLI BICE PLLC 
 
 
     By:   /s/  Debra L. Spinelli           
      James J. Pisanelli, Esq., Bar No. 4027 

 Todd L. Bice, Esq., Bar No. 4534 
 Debra L. Spinelli, Esq., Bar No. 9695 
 400 South 7th Street, Suite 300  
 Las Vegas, Nevada   89101 
 
Attorneys for Petitioner Wynn Resorts, Limited 

  

Electronically Filed
Sep 12 2017 10:22 a.m.
Elizabeth A. Brown
Clerk of Supreme Court

Docket 73949   Document 2017-30593
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CHRONOLOGICAL INDEX 

  

DOCUMENT DATE VOL. PAGE 

Records Hold Notice 11/17/11 I 0001-0007 

Petition for a Writ of Mandamus 01/11/12 I 0008-0028 

Freeh Report 02/2012 I 0029-0075 

Minutes of a Special Meeting of the Board of 
Directors of Wynn Resorts, Limited 
(UNDER SEAL) 

02/18/12 I, II 0076-0254 

Complaint, Wynn Resorts, Limited v. Kazuo 
Okada, et al. – Case No. A-12-656710-B 

02/19/12 II 0255-0322 

Counterclaim and Answer of Aruze USA, Inc. 
and Universal Entertainment Corporation 

03/12/12 II 0323-0419 

Affidavit of Robert J. Miller in Support of 
Wynn Parties' Opposition to Motion for 
Preliminary Injunction 

09/20/12 II 0420-0497 

Reply in Support of Defendants' Motion to 
Compel Wynn Resorts, Limited to Produce 
Freeh Documents 

10/14/15 III 0498-0515 

Transcript of Hearing Wynn Parties' Motion to 
Compel Expedited Responses and Defendants' 
Motion to Compel Freeh Documents 

10/15/15 III 0516-0551 

Excerpts of Deposition of Alvin V. Shoemaker, 
Volume I (UNDER SEAL) 

01/28/16 III 0552-0555 

Excerpts of Deposition of Robert J. Miller, 
Volume I (UNDER SEAL) 

02/09/16 III 0556-0560 

Excerpts of Deposition of Russell Goldsmith 
(UNDER SEAL) 

02/19/16 III 0561-0565 

Excerpts of Deposition of D. Boone Wayson, 
Volume I (UNDER SEAL) 

02/16/16 III 0566-0571 

Order Regarding (1) Motions to Compel Freeh 
Documents and (2) In-Camera Review of Freeh 
Group Documents 

05/03/16 III 0572-0575 

Excerpts of Transcript of Preliminary 
Injunction Hearing – Day 1 

03/13/17 III 0576-0583 
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CHRONOLOGICAL INDEX 

  

DOCUMENT DATE VOL. PAGE 

Defendants' Motion to Set a Date Certain on 
Production of Pre-Redemption Freeh 
Documents Withheld as Attorney-Client 
Privileged (Unredacted Version)  
(UNDER SEAL) 

08/01/17 III, IV 0584-0755 

Defendants' Motion to Set a Date Certain on 
Production of Pre-Redemption Freeh 
Documents Withheld as Attorney-Client 
Privileged (Redacted Version) 

08/01/17 IV 0756-0764 

Wynn Resorts, Limited's Opposition to Motion 
to Set a Date Certain on Production of 
Pre-Redemption Freeh Documents  
(Unredacted Version) (UNDER SEAL) 

08/18/17 IV 0765-0786 

Wynn Resorts, Limited's Opposition to Motion 
to Set a Date Certain on Production of 
Pre-Redemption Freeh Documents  
(Redacted Version) 

08/18/17 IV 0787-0808 

Appendix to Wynn Resorts, Limited's 
Opposition to Motion to Set a Date Certain on 
Production of Pre-Redemption Freeh 
Documents (Unredacted Version)  
(UNDER SEAL) 

08/18/17 IV 0809-0939 

Appendix to Wynn Resorts, Limited's 
Opposition to Motion to Set a Date Certain on 
Production of Pre-Redemption Freeh 
Documents (Redacted Version) 

08/18/17 IV 0940-0983 

Defendants' Reply in Support of Motion to Set 
a Date Certain on Production of 
Pre-Redemption Freeh Documents (Unredacted 
Version) (UNDER SEAL) 

08/24/17 V 0984-1018 

Defendants' Reply in Support of Motion to Set 
a Date Certain on Production of 
Pre-Redemption Freeh Documents (Redacted 
Version) 

08/24/17 V 1019-1040 
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CHRONOLOGICAL INDEX 

  

DOCUMENT DATE VOL. PAGE 

Transcript of Hearing on Motions 08/25/17 V 1041-1154 
 
 

 
ALPHABETICAL INDEX 

 

    

DOCUMENT DATE VOL. PAGE 

Affidavit of Robert J. Miller in Support of 
Wynn Parties' Opposition to Motion for 
Preliminary Injunction 

09/20/12 II 0420-0497 

Appendix to Wynn Resorts, Limited's 
Opposition to Motion to Set a Date Certain on 
Production of Pre-Redemption Freeh 
Documents (Redacted Version) 

08/18/17 IV 0940-0983 

Appendix to Wynn Resorts, Limited's 
Opposition to Motion to Set a Date Certain on 
Production of Pre-Redemption Freeh 
Documents (Unredacted Version) 
(UNDER SEAL) 

08/18/17 IV 0809-0939 

Complaint, Wynn Resorts, Limited v. Kazuo 
Okada, et al. – Case No. A-12-656710-B 

02/19/12 II 0255-0322 

Counterclaim and Answer of Aruze USA, Inc. 
and Universal Entertainment Corporation 

03/12/12 II 0323-0419 

Defendants' Motion to Set a Date Certain on 
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Version) 
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Excerpts of Deposition of D. Boone Wayson, 
Volume I (UNDER SEAL) 

02/16/16 III 0566-0571 
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Excerpts of Transcript of Preliminary 
Injunction Hearing – Day 1 
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Minutes of a Special Meeting of the Board of 
Directors of Wynn Resorts, Limited 
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02/18/12 I, II 0076-0254 

Order Regarding (1) Motions to Compel Freeh 
Documents and (2) In-Camera Review of 
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05/03/16 III 0572-0575 

Petition for Writ of Mandamus 01/11/12 I 0056-0075 

Records Hold Notice 11/17/11 I 0048-0055 

Reply in Support of Defendants' Motion to 
Compel Wynn Resorts, Limited to Produce 
Freeh Documents 

10/14/15 III 0498-0515 

Transcript of Hearing on Motions 08/25/17 V 1041-1154 
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Transcript of Hearing Wynn Parties' Motion to 
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10/15/15 III 0516-0551 

Wynn Resorts, Limited's Opposition to Motion 
to Set a Date Certain on Production of 
Pre-Redemption Freeh Documents (Redacted 
Version) 

08/18/17 IV 0787-0808 

Wynn Resorts, Limited's Opposition to Motion 
to Set a Date Certain on Production of 
Pre-Redemption Freeh Documents 
(Unredacted Version) (UNDER SEAL) 

08/18/17 IV 0765-0786 
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1 COUNTERCLAIM 

2 JURISDICTION AND VENUE 

3 1. This Court has jurisdiction over this Counterclaim pursuant to Section 27 of 

4 the Securities Exchange Act of 1934 ("Exchange Act"), 15 U.S.C. § 78aa; 28 U.S.C. § 

5 1331; and 28 U.S.C. § 1367. 

6 2. The claims asserted herein arise under Section 10(b) of the Exchange Act, 

7 15 U.S.C. § 78j(b), and Rule lOb-5 promulgated thereunder, 17 C.F.R. § 240 lOb-5, the 

8 Nevada Racketeer Influenced and Corrupt Organizations Act ("RICO"), N.R.S. § 207.400 

9 et seq., and Nevada statutory and common law. Additionally, the claims asserted herein 

1 0 raise substantial federal questions under the Foreign Corrupt Practices Act of 1977 

11 ("FCPA"), 15 U.S.C. §§ 78dd-l, et seq. 

12 3. Venue is proper in this District pursuant to: (i) 15 U.S.C. § 78aa, because 

13 this is the District in which acts constituting the violation occurred and in which 

14 Defendants transact business; and (ii) 28 U.S. C.§ 1391(b)(2), because this is a District in 

15 which a substantial part of the events or omissions giving rise to the claim occurred, or a 

16 substantial part of the property that is the subject of the action is situated. 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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1 

2 4. 

NATURE OF THE ACTION 

Plaintiff and Counterdefendant Wynn Resorts, Limited ("Wynn Resorts" or 

3 the "Company") initiated this litigation on the same night it claims to have forcibly 

4 purchased (i.e., "redeemed") the nearly 20% of its own common stock held by 

5 Counterclaimant Aruze USA, Inc. ("Aruze USA"). Wynn Resorts understood that, as 

6 soon as it became known that it was doing this, Aruze USA would sue Wynn Resorts and 

7 the Wynn Directors.' Wynn Resorts had undertaken the redemption in the dead of night 

8 through a rushed and secretive process. 

9 5. Among other things, Wynn Resorts purported to redeem the shares at a flat 

10 30% discount to the most recent market price. Aruze USA's interests, valued by the 

11 market at more than $2.7 billion, would be forcibly purchased in exchange for a 

12 promissory note to pay approximately $1.9 billion in a single "balloon payment" 10 years 

13 from now. So Wynn Resorts raced to court, electronically filing a complaint at 2:14a.m. 

14 on a Sunday morning - even before giving notice to Aruze USA of the purported 

15 redemption. Wynn Resorts apparently thought that its position as the named "plaintiff' 

16 would help obfuscate the issues and distract the court from the claims of wrongdoing sure 

1 7 to be filed against it by Aruze USA and Counterclaimant Universal Entertainment 

18 Corporation ("Universal" and collectively with Aruze US}\, "Counterclaimants"). Wynn 

19 Resorts' cynical tactics are unavailing. Based on the facts and the law, it is clear that it is 

20 Counterclaimants who have been grievously damaged in this case, and any suggestion to 

21 the contrary is entirely without credibility. 

22 6. This Counterclaim arises because this purported redemption would: 

23 (a) violate the express terms of agreements between Wynn Resorts and Aruze USA; 

24 (b) allow Mr. Wynn and others to profit unjustly from their illegal acts and a process that 

25 

26 

27 

28 

1 The Wynn Resorts' Board of Directors (the "Board"), other than Kazuo Okada ("Kazuo Okada" 
and "Mr. Okada"), are Stephen A. Wynn ("Mr. Wynn" or "Steve Wynn"), Linda Chen, Russell 
Goldsmith, Ray R. Irani, Robert J. Miller, John A. Moran, Marc D. Schorr, Alvin V. Shoemaker, 
Boone Wayson, Elaine P. Wynn, and Allan Zeman. 
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11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

was corrupt and unfair; and (c) subject Aruze USA to an unconscionably punitive remedy 

based on an unproven pretext. 

7. To be clear at the outset, Aruze USA disputes that any redemption has 

occurred. Among other things, even if the redemption provision in the Company's 

Second Amended Articles oflncorporation were legally enforceable (which it is not), the 

Board's vote of redemption is void ab initio, because Wynn Resorts is barred by contract 

from redeeming Aruze USA's securities. According to Wynn Resorts, the stock held by 

Aruze USA is subject to transfer restrictions in a stockholders agreement (the 

"Stockholders Agreement"). The transfer restrictions in the Stockholders Agreement (to 

which Wynn Resorts agreed to be bound), if valid, preclude any redemption of Aruze 

USA's stock. In addition, Aruze USA's stock was never subject to the redemption 

provision in the Company's Articles oflncorporation, because Aruze USA agreed to 

purchase Wynn Resorts stock before the redemption provision became effective. As a 

threshold matter, then, the applicable contracts relied upon by Wynn Resorts to justify its 

conduct actually bar Wynn Resorts' purported redemption of Aruze USA's stock. 

8. Even if the Articles of Incorporation allowed the redemption of 

Aruze USA's interests in Wynn Resorts (which they do not), there was no legitimate 

factual or legal basis to invoke the redemption provision irl this case. Wynn Resorts 

undertook a secret investigation, hiding the subjects of the investigation from Aruze USA 

by erroneously invoking attorney-client privilege and confidentiality, even after Wynn 

Resorts had leaked a "report" of the investigation to the Wall Street Journal. Wynn 

Resorts refused Aruze USA any reasonable opportunity to respond prior to redeeming 

Aruze USA's interests, despite prior written promises to do so. If Wynn Resorts had 

provided the opportunity, it would be clear why redemption is unwarranted. 

9. The Wynn Directors breached their fiduciary duties to Wynn Resorts and to 

26 Aruze USA in not undertaking a thorough, independent, and objective examination of the 

27 law, facts, and evidence before purporting to usurp the role of the gaming authorities in 

28 finding Aruze USA "unsuitable." Similarly, they breached their duties by then voting for 
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1 a wholly unnecessary and improper "redemption" on unconscionable terms. As a result, 

2 the Wynn Directors cannot rely on the "business judgment rule," as they did not act in a 

3 fully informed, good faith, and independent manner, and their actions are both contrary to 

4 the law and not objectively reasonable. 

5 10. Apart from the lack of any legal basis for Wynn Resorts' actions, 

6 Aruze USA sues because Wynn Resorts, for all its accomplishments, is not a corporation 

7 in any ordinary sense. Rather, Wynn Resorts' flamboyant Chairman, Mr. Wynn, has run 

8 Wynn Resorts as a personal fiefdom, packing the Board with friends who do his personal 

9 bidding, and paying key executives exorbitant amounts for their unwavering fealty. 

1 0 11. In the course of trying to illegally force out Aruze USA as Wynn Resorts' 

11 largest stockholder, Mr. Wynn and Wynn Resorts' General Counsel Kimmarie Sinatra 

12 ("Kim Sinatra" or "Ms. Sinatra") committed a series of predicate acts of racketeering, 

13 which include fraud, acquiring property under false pretenses, acquiring signatures under 

14 false pretenses, and other similar wrongful activities. Mr. Wynn and Ms. Sinatra executed 

15 on a scheme and pattern of racketeering activity, the aim of which was to defraud, defame, 

16 and steal from Aruze USA and its President, Mr. Okada, by taking Aruze USA's interest 

17 in Wynn Resorts, for the purpose of illegally placing and maintaining the control of Wynn 

18 Resorts in a single man- Mr. Wynn. The wrongful acts C()mplained of here cannot be 

19 countenanced, and the purported taking of Aruze USA's property cannot stand 

20 PARTIES 

21 12. Counterclaimant Aruze USA is a company organized and existing under the 

22 laws of the State ofNevada and is a wholly-owned subsidiary of Universal. Aruze USA 

23 has its principal place of business in Las Vegas, Nevada. Aruze USA has been found 

24 suitable by the Nevada Gaming Commission as a stockholder of Wynn Resorts. Aruze 

25 USA owns 24,549,222 shares or 19.66% of the total outstanding stock of Wynn Resorts, 

26 making it the largest single owner of Wynn Resorts stock. 

27 13. Counterclaimant Universal (f/k/a Aruze Corp.) is a corporation organized 

28 and existing under the laws of Japan. Universal manufactures and sells pachislot and 
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1 pachinko machines. Universal is registered with the Nevada Gaming Commission, and 

2 w:as deemed suitable by the Nevada Gaming Commission as a 100% shareholder of Aruze 

3 USA. Mr. Okada is the Chairman of the Board of Universal. 

4 14. Counterdefendant Wynn Resorts, Limited is a corporation organized and 

5 existing under the laws of the State of Nevada with its principal place of business in Las 

6 Vegas, Nevada. Wynn Resorts' stock is publicly traded on NASDAQ under the ticker 

7 symbol "WYNN." 

8 15. Counterdefendant Stephen A. Wynn is the Chairman of the Board and Chief 

9 Executive Officer of Wynn Resorts and is a resident of Nevada. Mr. Wynn owns 

10 10,026,708 shares2 of the common stock of Wynn Resorts. 

11 16. Counterdefendant Kimmarie Sinatra is the General Counsel, Secretary, and a 

12 Senior Vice President of Wynn Resorts and, on information and belief, is a resident of 

13 Nevada. Ms. Sinatra owns 40,887 shares of the common stock of Wynn Resorts. 

14 17. Counterdefendant Elaine P. Wynn is a director of Wynn Resorts and, on 

15 information and belief, is a resident of Nevada. Elaine Wynn is Mr. Wynn's ex-spouse. 

16 Elaine Wynn owns 9,742,150 shares of the common stock of Wynn Resorts. 

17 18. Counterdefendant Linda Chen is a director of Wynn Resorts and, on 

18 information and belief, is a resident of Macau. Ms. Chen ()Wns 265,000 shares of the 

19 common stock of Wynn Resorts. 

20 19. Counterdefendant Ray R. Irani is a director of Wynn Resorts and, on 

21 information and belief, is a resident of California. Mr. Irani owns 18,000 shares of the 

22 common stock of Wynn Resorts. 

23 20. Counterdefendant Russell Goldsmith is a director of Wynn Resorts and, on 

24 information and belief, is a resident of California. Mr. Goldsmith owns 40,000 shares of 

25 the common stock of Wynn Resorts. 

26 

27 

28 

2 All references to the number of shares owned by Counterdefendants are as of March 1, 2012, as 
disclosed in Wynn Resorts' Schedule 14A Proxy Statement, filed with the SEC on March 7, 
2012. 
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1 21. Counterdefendant Robert J. Miller is a director of Wynn Resorts and, on 

2 information and belief, is a resident of Nevada. Mr. Miller owns 20,500 shares of the 

3 common stock of Wynn Resorts. 

4 22. Counterdefendant John A. Moran is a director of Wynn Resorts and, on 

5 information and belief, is a resident of Florida. Mr. Moran owns 190,500 shares of the 

6 common stock of Wynn Resorts. 

7 23. Counterdefendant Marc D. Schorr is a director and Chief Operating Officer 

8 of Wynn Resorts and, on information and belief, is a resident of Nevada. Mr. Schorr owns 

9 250,000 shares of the common stock of Wynn Resorts. 

1 0 24. Counterdefendant Alvin V. Shoemaker is a director of Wynn Resorts and, 

11 on information and belief, is a resident of New Jersey. Mr. Shoemaker owns 40,500 

12 shares of the common stock of Wynn Resorts. 

13 25. Counterdefendant D. Boone Wayson is a director of Wynn Resorts and, on 

14 information and belief, is a resident of Maryland. Mr. Wayson owns 90,500 shares of the 

15 common stock of Wynn Resorts. 

16 26. Counterdefendant Allan Zeman is a director of Wynn Resorts and, on 

17 information and belief, is a resident of Macau. Mr. Zeman owns 30,500 shares of the 

18 common stock of Wynn Resorts. 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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GENERAL ALLEGATIONS 

I. MR. OKADA AND STEVE WYNN LAUNCH WYNN RESORTS 

A. Turned Out By Mirage Resorts, Steve Wynn Turns to Kazuo Okada to 
Finance the New Wynn Project 

27. Mr. Wynn has a long history of involvement in Las Vegas as a casino 

operator. As Las Vegas changed, Mr. Wynn sought to present himself as a representative 

of the new "corporate" Las Vegas. Mr. Wynn developed Mirage Resorts, Inc., a casino 

conglomerate that owned and operated the Mirage, Treasure Island, and Bellagio. On 

May 31, 2000, MOM Grand Inc. completed a merger with Mirage Resorts, Inc. In June 

2000, after a bruising boardroom battle, which centered on allegations that Mr. Wynn 

misappropriated company funds, MOM Grand, Inc. ousted Mr. Wynn as Chief Executive 

Officer of Mirage Resorts. 

28. Humiliated by his public ouster, Mr. Wynn was anxious to re-enter the 

casino business and rebuild his reputation and standing in Las Vegas. He purchased the 

old Desert Inn casino and had plans to build a new casino on the site - it was to be a 

monument to himself, called "Wynn." But Mr. Wynn lacked the capital to fund the 

development of the casino, so he undertook an extensive search for investors. Having 

recently been forced out of Mirage Resorts, Inc., however, he was shunned by other 
" 

sources of capital; Mr. Wynn eventually called on Mr. Okada, who became the means for 

Mr. Wynn to get back on his feet. 

29. Mr. Okada was and is a highly successful Japanese entrepreneur and himself 

a pioneer in the gaming industry. After leaving high school, Mr. Okada attended an 

electronics trade school. In 1969, Mr. Okada founded Universal Lease Co. Ltd., which is 

now Universal. Mr. Okada became a leader in the businesses ofpachinko. In addition, 

Mr. Okada founded a company that created one of the first video poker machines. In fact, 

Mr. Wynn originally met Mr. Okada when one of Mr. Okada's affiliated companies, 

Aruze Gaming America, was selling electronic gaming machines in Nevada. 
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1 30. Beginning in November 2000, Mr. Wynn used a Nevada limited liability 

2 company called Valvino Lamore, LLC ("Valvino") as the holding entity for his new 

3 Desert Inn casino project. After in-person discussions between Mr. Wynn and Mr. Okada, 

4 Aruze USA made a contribution of$260 million in cash to Valvino in exchange for 50% 

5 of the membership interests in Valvino effective November 30, 2000. This contribution 

6 was the seed capital that allowed for the development of what is now Wynn Resorts. 

7 Valvino is referred to by Wynn Resorts as Wynn Resorts' "predecessor." 

8 31. In April 2002, Aruze USA made two additional contributions totaling $120 

9 million to Valvino. Mr. Wynn told Mr. Okada that $30 million was related to Macau, but 

10 Mr. Wynn did not explain to Mr. Okada how Mr. Wynn actually spent the money. 

11 Serious questions now exist about how Mr. Wynn used the money and whether Mr. Wynn 

12 used the funds for his personal benefit and/or for other inappropriate purposes. There are 

13 also serious questions about the use of the other $90 million Aruze USA contributed. 

14 B. The Stockholders Agreement 

15 32. In 2002, all three owners ofLLC interests in Valvino ~Mr. Wynn, Aruze 

16 USA, and Baron Asset Fund3 ~ understood that the Wynn organization was planning to go 

17 public as Wynn Resorts. This required a series oflegal steps by which the owners' 

18 interests in Valvino were converted into shares of a newly formed corporation, "Wynn 

19 Resorts, Limited," that could then sell additional shares to the public. 

20 33. On Aprilll, 2002, prior to the filing of the Articles oflncorporation for 

21 Wynn Resorts, the three owners ofLLC interests in Valvino ~Mr. Wynn, Aruze USA, 

22 and Baron Asset Fund~ entered into the Stockholders Agreement, which imposed certain 

23 restrictions on the sale of the stock they were to receive in "NewCo," the entity that would 

24 become Wynn Resorts. As described in Wynn Resorts' prospectus, dated October 29, 

25 2002, "the stockholders agreement establishes various rights among Mr. Wynn, Aruze 

26 

27 

28 

3 Baron Asset Fund is a Massachusetts business trust comprised of a series of funds. It became a 
member of V alvino pursuant to the First Amendment to Amended and Restated Operating 
Agreement of V alvino Lamore, LLC, dated April 16, 2001. 
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1 USA and Baron Asset Fund with respect to the ownership and management of Wynn 

2 Resorts." 

3 34. Notably, the parties to the Stockholders Agreement stated that the terms of 

4 that agreement were a condition of transferring their LLC interests in Valvino to Wynn 

5 Resorts. Specifically, the Stockholders Agreement stated "as a condition to their 

6 willingness to form [Wynn Resorts], either through the contribution of their interests in 

7 the LLC or through a different technique, the Stockholders are willing to agree to the 

8 matters set forth" in the Stockholders Agreement. 

9 35. Wynn Resorts publicly acknowledged the impact of the Stockholders 

10 Agreement on the Company and the shareholders, disclosing in Wynn Resorts' FormS-

11 1/A filed with the SEC on October 7, 2002 that the Stockholders Agreement established 

12 "restrictions on the transfer of the shares of Wynn Resorts' common stock owned by the 

13 parties to the stockholders agreement." In this way, Wynn Resorts- and all other 

14 stockholders- were aware that there were limitations written in the Stockholders 

15 Agreement on the transferability of the Wynn Resorts stock held by Aruze USA. 

16 36. The Stockholders Agreement contained certain transfer restrictions on 

17 shares held by Aruze USA. The agreement defined a "[t]ransfer" as "any ... disposition, 

18 either voluntary or involuntary" (emphasis added). The agreement provided that such 

19 securities may only be transferred to Mr. Okada, an immediate family member of Mr. 

20 Okada, a family trust, or a company related to Aruze USA. No other transfers were 

21 allowed. For example, there is no provision that would allow Wynn Resorts to buy or 

22 take, or redeem the securities. To the contrary, the Stockholders Agreement expressly 

23 made any transfer of shares- including any involuntary transfers- in violation of the 

24 Agreement "null and void ab initio." As explained in further detail below, because Wynn 

25 Resorts expressly adopted this transfer restriction at the time of the contribution of Aruze 

26 USA's LLC interests in Valvino, and Wynn Resorts asserts that these transfer restrictions 

27 are legally valid, Wynn Resorts had no legal right or ability to redeem Aruze USA's 

28 interests in Wynn Resorts. 
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1 37. Apart from removing Aruze USA from the purview of later-adopted 

2 redemption provisions in Wynn Resorts' Articles oflncorporation, the Stockholders 

3 Agreement also contained provisions that allowed Mr. Wynn to nominate a bare majority 

4 of directors, and Aruze USA to nominate all remaining directors. Although Aruze USA 

5 repeatedly tried over the years to nominate directors, Mr. Wynn refused to allow this to 

6 happen, instead nominating all of the directors himse1fto ensure and perpetuate his 

7 complete control of the Board. 

8 38. Finally, the Stockholders Agreement gave Mr. Wynn the power of attorney 

9 to sign all documentation necessary to transfer Aruze USA's LLC interests in Valvino to 

1 0 Wynn Resorts in exchange for Wynn Resorts stock, and thereby created a fiduciary duty 

11 as between Mr. Wynn and Aruze USA. 

12 39. On November 8, 2006, Mr. Wynn caused Aruze USA to enter into an 

13 Amendment to the Stockholders Agreement which purports to contain a mutual restriction 

14 on the sale of stock without the other party's written consent. All other relevant terms of 

15 the Stockholders Agreement remained unchanged. 

16 c. Wynn Resorts' Original Articles oflncorporation 

17 40. On June 3, 2002, Mr. Wynn, on behalf of Wynn Resorts, caused the filing of 

18 the Company's initial Articles of Incorporation. Those Ar1;icles of Incorporation did not 

19 include any provision establishing Wynn Resorts' purported right to redeem shares held 

20 by "Unsuitable Person[s]." 

21 D. The Contribution Agreement 

22 41. Before Wynn Resorts could go public, the LLC interests iu Valvino held by 

23 Mr. Wynn, Aruze USA, and Baron Asset Fund had to be transferred to the new Wynn 

24 Resorts entity. This was no small matter. By this point, Aruze USA had contributed some 

25 $380 million in exchange for its LLC interests in Valvino. 

26 42. On June 11, 2002, Wynn Resorts, Mr. Wynn, Aruze USA, Baron Asset 

27 Fund, and the Kenneth R. Wynn Family Trust entered into the Contribution Agreement 

28 (the "Contribution Agreement"), by which they agreed to contribute all of the Valvino 
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membership interests to Wynn Resorts in exchange for the capital stock of Wynn Resorts. 

The Wynn Resorts stock acquired by Aruze USA was subject to the provisions of the 

Stockholders Agreement. 

43. The Contribution Agreement made clear that Wynn Resorts could not later 

enlarge its rights vis-a-vis the stock held by Aruze USA. An integration clause stated: 

This Agreement, the Stockholders Agreement, and the 
Operatinf; Agreement contain the entire understanding of the 
parties wtth respect to the subject matter hereof or thereof. 
There are no restrictions, agreements, promises, 
representations, warranties, covenants, or undertakings with 
respect to the subject matter hereof other than those expressly 
set forth or referred to herein or therein. This Agreement, the 
Stockholders Agreement, and the Operating Agreement 
supersede all prior agreements and understandmgs between 
the parties with respect to their subject matter. 

(emphasis added) (The Contribution Agreement defined the "Stockholders Agreement" as 

the agreement dated Aprilll, 2002, and "as it may be amended and/or restated from time 

to time."). Accordingly, any attempt by Wynn Resorts to claim that it could unilaterally 

impose a redemption provision on Aruze USA is contradicted by the express language of 

Wynn Resorts' agreements with Aruze USA. 

E. After Securing Aruze USA's Contribution, Steve Wynn Unilaterally 
Amends the Articles of Incorporation 

44. After entering into the Contribution Agreement, but before transferring the 

LLC interests in Valvino, Mr. Wynn secretly and unilaterally changed Wynn Resorts' 

Articles of Incorporation to include a provision that purportedly allows Wynn Resorts to 

"redeem" stock held by stockholders under certain circumstances. At this time, Mr. Wynn 

was the sole stockholder and director of Wynn Resorts. 

45. Under the Stockholders Agreement, Mr. Wynn had power of attorney to 

transfer the LLC interests in Valvino to Wynn Resorts. Although the Contribution 

Agreement obligated Mr. Wynn to "as soon as practicable ... deliver or cause to be 

delivered to Holders certificates representing the Common Stock[,]" Mr. Wynn 

deliberately delayed the contribution of the LLC interests in Valvino interests to Wynn 
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1 Resorts. Among other things, this delay meant that, although he had already received 

2 Aruze USA's commitment via the Contribution Agreement and the Stockholders 

3 Agreement, Mr. Wynn would continue to maintain unilateral control over Wynn Resorts 

4 for the period of the delay. This enabled Mr. Wynn to improperly change the Company's 

5 Articles oflncorporation in an attempt to achieve Mr. Wynn's own long-term interests at 

6 Aruze USA's expense. This deliberate delay, and the intervening acts taken by Mr. Wynn 

7 before he fulfilled the terms of the Contribution Agreement, breached Mr. Wynn's 

8 fiduciary duties to Aruze USA. 

9 46. On September 16, 2002, Mr. Wynn secretly and unilaterally amended Wynn 

10 

11 

12 

13 

14 

15 

16 

17 

18 

Resorts' Articles oflncorporation. Although this change would purport to fundamentally 

alter the securities received by Aruze USA, Mr. Wynn made the change unilaterally, 

without providing notice and affording Aruze USA the opportunity to vote on the changes, 

as required in order to make the provision enforceable. The language Mr. Wynn 

unilaterally added to the Articles of Incorporation provided, in pertinent part: 

The Securities Owned or Controlled by an Unsuitable Person 
or an Affiliate of an Unsuitable Person shall be subject to 
redemption by the Corporation, out of funds legally available 
therefor, by action of the board of directors, to the extent 
required by the Gaming Authority making the determination 
of unsuitability or to the extent deemed necessary or advisable 
by the board of directors .... 

19 4 7. If Mr. Wynn had done what he was bound to do pursuant to the trust and 

20 duties placed in him under the Stockholders Agreement and Contribution Agreement, and 

21 transferred the LLC interests in Valvino to Wynn Resorts before adding the redemption 

22 provision, Aruze USA would have had the right under Nevada law to vote on the changes 

23 to Wynn Resorts' Articles oflncorporation. On information and belief, Mr. Wynn's 

24 actions were a deliberate effort to induce Aruze USA to agree to transfer the LLC interests 

25 in Valvino, and then change the nature of the Wynn Resorts stock that Aruze USA would 

26 receive in exchange for those interests. Aruze USA relied on the absence of a redemption 

27 provision in making its sizable contribution of interests to Wynn Resorts. Although the 

28 first acts perpetrated in furtherance of this fraud occurred in 2002, damages only accrued 
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1 recently, when Wynn Resorts purported to use the redemption provision to redeem Aruze 

2 USA's shares in 2012 for a fraction of their true value. 

3 F. Wynn Resorts Goes Public 

4 48. On September 28, 2002, Mr. Wynn eventually contributed the LLC interests 

5 in Valvino to Wynn Resorts. Thereafter, on October 21, 2002, Mr. Okada became a 

6 member of Wynn Resorts' Board. 

7 49. On October 25, 2002, Wynn Resorts conducted an initial public offering 

8 ("IPO") on NASDAQ at $13 per share. At this time, Mr. Okada and Mr. Wynn each 

9 owned about 30% of the outstanding stock. Shortly thereafter, Mr. Okada became Vice 

10 Chairman of Wynn Resorts' Board. 

11 50. On April28, 2005, Wynn Las Vegas opened. It was an instant success. On 

12 September 8, 2006, Wynn Resorts opened in Macau. "Encore" hotels followed in both 

13 locations. Again, each property has been very successful. None of this success would 

14 have been possible without the capital funding, support, and expertise of Aruze USA and 

15 Mr. Okada. 

16 51. As one form of recognition for Aruze USA's contributions, Wynn Resorts 

17 

18 

19 

included a high-end Japanese restaurant at both the Las Vegas and Macau resorts. These 

restaurants have been named "Okada." 

G. The Close and Trusting Relationship of Steve Wynn and Mr. Okada 

20 52. Although they have very different backgrounds and educational experiences, 

21 both Mr. Wynn and Mr. Okada are of similar ages, interests, and ambitions. Beyond their 

22 business dealings, Mr. Wynn gave every indication that he considered Mr. Okada to be a 

23 close personal friend, and repeatedly called him his "partner." 

24 53. For example, at hearings before the Nevada State Gaming Control Board 

25 and Nevada Gaming Commission, on June 4 and 17, 2004, respectively Mr. Wynn 

26 affirmed that "Mr. Okada was not only suitable" to receive a gaming license "but he was 

27 desirable." Repeatedly referring to Mr. Okada as his "partner," Mr. Wynn said Mr. Okada 

28 was "dedicated to the pursuit of excellence." 
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54. In this sworn testimony, Mr. Wynn also affirmed Mr. Okada's generosity 

and unwavering trust in Mr. Wynn. Mr. Wynn said "I have never dreamed that there 

would be a man as supportive, as long-term thinking, as selfless in his investment as Mr. 

Okada." Mr. Wynn recalled a conversation with Mr. Okada on a plane from Macau to 

Tokyo: Mr. Okada "told me the most important thing, Steve . . . is the right thing. Take 

the high road. Do the right thing. Don't worry about me. I'll support any decision you 

may make." 

55. And, indeed, Mr. Okada trusted Mr. Wynn. Mr. Wynn knew this, and 

callously and illegally set out to exploit this trust for his advantage. 

II. UNIVERSAL DISCLOSES AND ULTIMATELY PURSUES FOREIGN 
DEVELOPMENT PROJECTS 

A. In 2007, Universal Fully Discloses to Wynn Resorts Its Interest In 
Pursuing a Casino Project in the Philippines 

56. Universal and Mr. Okada first began exploring the possibility of acquiring 

and developing land in the Philippines in 2007, with one possible option for development 

being a casino and hotel resort. Although the initial discussions were preliminary, 

Mr. Okada brought the opportunity immediately to Mr. Wynn, hoping that Wynn Resorts 

might be interested in undertaking the project. Mr. Wynn told Mr. Okada that Wynn 

Resorts was not interested at that time in pursuing a project in the Philippines. However, 

Mr. Wynn voiced no concerns at all with Universal's pursuit of the project. Mr. Okada 

thereafter kept Mr. Wynn fully informed of the project's progress. 

57. On December 20, 2007, Universal publicly announced a planned casino 

project in the Asian market. 

58. On April25, 2008, Universal announced its planned casino project in the 

Philippines. 

59. From that point on, Wynn Resorts and Universal had an agreement. 

Universal could pursue a project in the Philippines, but at least for the time being, it would 

not formally be a Wynn Resorts project. On a May 1, 2008 conference call with stock 
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10 

analysts, Mr. Wynn affirmed that Wynn Resorts' Board and management team had 

longstanding knowledge of and fully supported Universal's project in the Philippines: 

Well, first of all, I love Kazuo Okada as much as any man that 
I've ever met in my life. He's my partner and my friend. And 
there is hardly anything that I won't do for him. Now, we are 
not at the present time an investor, nor do we contemplate, an 
investment in the Philippines. This is something that Kazuo 
Okada and his company, [Universa/J, has done on its own 
initiative. He consults me and has discussed it with me 
extensively and I've given him my own personal thoughts on 
the subject and advice. And, to the extent that he comes to me 
for any more advice or input, all of us here at the Company 
will be glad to give him our opinions. But that's short of 
saying this is a Wynn Resorts project. It is a [Universal] 
project. 

(emphasis added). 

11 60. Importantly, Mr. Wynn voiced no concerns about the potential of the 

12 Philippine project competing with Wynn Macau, Ltd. ("Wynn Macau"). As reflected in 

13 his public statement to Wynn Resorts' shareholders and analysts, Mr. Wynn's attitude 

14 reflected Wynn Resorts' official position on the Philippine project until at least late 2011 

15 or early 2012 when Mr. Wynn decided to use it as a pretext to deprive Aruze USA of its 

16 Wynn Resorts stock. 

17 61. As a further example of Wynn Resorts' knowledge and approval of 

18 Universal and Aruze USA's activities in the Philippines, on April4, 2008, Kevin Tourek, 

19 a member of Wynn Resorts' Compliance Committee, emailed Frank Schreck, the then-

20 head of Universal's Compliance Committee. The email was regarding Universal's 

21 investment in the Philippines. Mr. Tourek confirmed that- so long as Universal was in 

22 compliance with the laws of the Philippines -the investment would not be something that 

23 would concern Nevada regulators or Wynn Resorts. 

24 62. Once again, on September 24, 2009, Wynn Resorts acknowledged 

25 

26 

27 

28 

Universal's project in the Philippines. Wynn Macau's IPO prospectus explicitly 

acknowledged Universal's plans to develop a casino in the Philippines: 

In addition to its investment in Wynn Resorts, Limited, 
[Universal]. has invested in the construction of a hotel casino 
resort in the Philippines, which is anticipated to open to the 
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public in 2010. Mr. Okada confirms that, as at the Latest 
Practicable Date, except for his indirect shareholding interests 
in Wynn Resorts, Lim1ted through Aruze USA, Inc., neither he 
nor his associates holds, owns or controls more than 5% 
voting interests in an entity which, directly or indirectly, 
carries on, engages, invests, participates or otherwise is 
interested in any company, business or operation that 
competes, or is reasonably expected to compete, with the 
business carried on by us in Macau. 

63. In this way, Wynn Macau's prospectus acknowledged and ratified 

Universal's plans to open a casino in the Philippines and- by adopting Universal's 

statement - affirmed that a casino in the Philippines will not materially compete with 

Wynn Macau. 

B. With the Blessing of Wynn Resorts, Universal Commits Significant 
Fonds and Energy to the Philippine Project 

64. As was disclosed fully to Wynn Resorts and the Nevada Gaming 

Commission, Universal went about the difficult process of acquiring land and approvals to 

build a casino in the Philippines. 

65. In 2008, after negotiations with private landowners that spanned several 

months, Universal purchased contiguous land in and about a special economic zone in 

Manila Bay that was specifically zoned for casinos. It made this purchase with a 

Philippine-based partner; and at all times (contrary to statements in the Complaint and by 

Mr. Frech) has complied with the laws of the Philippines requiring the citizenship for 

landholding. 

66. The Philippine government approached Universal as early as 2005 and 

courted Universal for years. The Philippine government ultimately secured an agreement 

that Universal would employ significant numbers of local people to work in the casinos, 

and press reports indicate Universal's project could create as many as 15,000 jobs for 

Filipinos, and generate billions of dollars in tax revenues for the Philippine government. 

When Universal delayed the project in the wake of the 2008 financial crisis, the Philippine 

government again stepped up its efforts to encourage Universal to advance the 
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1 development of its project. While Universal certainly expects the Manila Bay Project to 

2 be a "win-win" for the Philippines and Universal, the idea that Universal needed to curry 

3 special favor with Philippine government officials is profoundly mistaken. 

4 C. Steve Wynn and Elaine Wynn Divorce 

5 67. In March 2009, Mr. Wynn divorced Elaine Wynn. The divorce proved to be 

6 damaging to Mr. Wynn's financial position and standing within Wynn Resorts. By early 

7 2010, Mr. Wynn had reached an agreement to split his ownership of Wynn Resorts stock 

8 with Elaine Wynn. As a result of the divorce settlement, Aruze USA was now by far 

9 Wynn Resorts' largest stockholder, owning some 24,549,222 shares of Wynn Resorts, or 

10 19.66% of the outstanding stock. Mr. Wynn would now own less than half what Aruze 

11 USA owned of Wynn Resorts stock. While neither Aruze USA nor Mr. Okada ever made 

12 any threats against Mr. Wynn, the possibility loomed that Mr. Wynn could be losing 

13 control of Wynn Resorts, as had happened ten years earlier, Mr. Wynn lost control of 

14 Mirage Resorts, Inc. 

15 68. On January 6, 2010, Mr. Wynn obtained an Amended and Restated 

16 Stockholders Agreement. The amended agreement altered the Stockholders Agreement 

17 language regarding Aruze USA's right to nominate directors. Aruze USA could endorse 

18 nominees so long as the majority of nominees were endorsed by Mr. Wynn. Although the 

19 agreement required Mr. Wynn to support a minority slate of directors proposed by Aruze 

20 USA, he never did so. On information and belief, Mr. Wynn obtained the Amended and 

21 Restated Stockholders Agreement, with the intention of never supporting any director 

22 proposed by Aruze USA. In fact, Mr. Wynn consistently refused efforts to consider Aruze 

23 USA directors for the Board, in an effort to continue to monopolize control over Wynn 

24 Resorts. 

25 69. In addition, the Amended and Restated Stockholders Agreement continued 

26 to contain a non-compete clause that prohibited Mr. Okada, Aruze USA, and Universal 

27 only from operating casinos in Clark County, Nevada and in Macau, and certain Internet 

28 gaming ventures. Neither this version of the Stockholders Agreement, nor any prior or 
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1 subsequent agreements, contained any prohibition or concerns regarding the Philippines or 

2 Korea. 

3 70. In January 2010, Mr. Okada indicated that he was willing to move ahead 

4 with the amendments provided that Mr. Wynn reciprocated by allowing Aruze USA to sell 

5 publicly the same number of shares as Mr. Wynn and Elaine Wynn. In this way, Mr. 

6 Okada expected to receive liquidity for Aruze USA whenever Mr. Wynn and Elaine Wynn 

7 asked permission to sell or transfer their stock. 

8 

9 

10 

D. Steve Wynn and Kazuo Okada Visit the Philippines in 2010, as Wynn 
Resorts Considers Involvement with the Philippine Project 

71. Though Mr. Wynn had consistently declined to involve Wynn Resorts 

11 formally in the Philippine project, he began to reconsider the opportunity in 2010. On 

12 June 14,2010, Mr. Wynn and Mr. Okada jointly visited Manila to conduct due diligence 

13 on behalf of Wynn Resorts and Universal. On information and belief, Mr. Wynn was 

14 considering pursuing the project in his individual capacity as well as on behalf of Wynn 

15 Resorts. 

16 72. As illustrated in the photographs, this pre-arranged trip involved meetings 

17 with dignitaries and officials and informational presentations on the project. 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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12 73. 

,. 
' 

Mr. Wynn never formally committed Wynn Resorts to the Manila Bay 

13 project, but was clearly interested in pursuing the opportunity. The idea- promulgated by 

14 Mr. Wynn in recent press conferences- that Mr. Okada and Universal were off"doing 

15 their own thing" unbeknownst to anyone at Wynn Resorts, is not true. 

16 

17 

18 

E. 

74. 

Over Kazuo Okada's Objection, Wynn Resorts Makes an 
Unprecedented $135 Million Donation For Wynn Macau 

In May 20 11, Wynn Macau pledged to donate HK$1 billion (about $13 5 

19 million) to the University of Macau Development Foundation. This contribution consisted 

20 of a $25 million contribution made in May 2011, and a commitment for additional 

21 donations of$10 million each year for the calendar years 2012 through 2022 inclusive. 

22 Suspiciously, Wynn Macau's current gaming concession covers essentially the same 10-

23 year period expiring in June 2022. Wynn Macau and Wynn Resorts have also disclosed 

24 that Wynn Macau is in the process of seeking to obtain land in Macau and the rights to 

25 develop a third casino in the area. 

26 75. At a Board meeting in April, 2011, Mr. Okada objected to and voted against 

27 this donation, which appears to be unprecedented in the annals of the University of 

28 Macau, and in the history of Wynn Resorts. Mr. Okada objected to the unprecedented size 
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I 
I 

1 and duration of the commitment. It was unclear how the University of Macau would use 

2 the funds. Mr. Okada wondered why a wealthy university that sits on government land 

3 and largely caters to non-Macau residents might need or want such a large donation. Mr. 

4 Okada, who is himself a significant philanthropist, wondered whether such a donation 

5 actually benefits the people who live in Macau. He was concerned about the lack of 

6 deliberation of the boards of Wynn Resorts and Wynn Macau (the donation was approved 

7 at a joint meeting in Macau of the two boards), and that pending approvals in Macau 

8 related to a new development in Cotai, and the coincidence of the date of the donation and 

9 the term of Wynn Macau's gaming license in Macau, might make it appear that Wynn 

I 0 Macau and Wynn Resorts were paying for benefits. 

11 76. Notably, for example, the Chancellor of University of Macau is also the 

12 head of Macao's government, with ultimate oversight of gaming matters. 

13 77. While Wynn Resorts claims to have received a legal opinion sanctioning the 

14 unprecedented donation, Wynn Resorts did not provide that legal opinion to Mr. Okada or, 

15 on information and belief, to any other members of the board of either Wynn Macau or 

16 Wynn Resorts. On information and belief, Mr. Wynn- and potentially others -misled the 

17 Wynn Resorts' Board by securing its consent to the donation, without disclosing his 

18 personal knowledge of the close connection between Univ~rsity of Macau and officials 

19 responsible for regulatory decisions related to Wynn Macau's gaming operations. 

20 78. Mr. Okada's opposition to this donation caught the attention of the U.S. 

21 Securities and Exchange Commission ("SEC"). According to Wynn Resorts 2011 Form 

22 10-K, Wynn Resorts received a letter from the Division of Enforcement of the SEC 

23 indicating the SEC has commenced an "informal inquiry" regarding matters in Macau. 

24 Mr. Wynn, Ms. Sinatra (Wynn Resorts' General Counsel), and Mr. Miller (head of Wynn 

25 Resorts' Compliance Committee) did not take kindly to Mr. Okada's scrutiny of the 

26 donation. On information and belief, Mr. Wynn, Ms. Sinatra, and Mr. Miller set out to 

27 discredit Mr. Okada, in an effort to distract attention from the problematic Macau 

28 donation. 
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F. Steve Wynn and Kim Sinatra Fraudulently Promise Mr. Okada 
Financing for the Philippine Project 

79. On or about April29, 2011, Mr. Wynn married his current wife Andrea 

Hissom. Shortly thereafter, on May 16,2011, Mr. Wynn and Mr. Okada met in Macau. 

Ms. Sinatra was present at the meeting, as was Matt Maddox ("Mr. Maddox"), the Chief 

Financial Officer of Wynn Resorts, and Michiaki Tanaka ("Mr. Tanaka") of Aruze USA, 

who prepared a transcript of the meeting. 

80. According to the transcript of the meeting, Mr. Wynn told Mr. Okada that 

Elaine Wynn was very angry at Mr. Wynn for remarrying. Knowing she was going 

through a difficult time, Mr. Okada expressed sympathy for Elaine Wynn. Mr. Wynn said 

that Elaine Wynn had a desire to transfer her shares to a new owner, and that there was an 

urgent need for Mr. Okada to immediately consent on Aruze USA's behalf to the transfer 

of the securities under the Stockholders Agreement. 

81. Mr. Okada was amenable to allowing Elaine Wynn to transfer her stock 

because of this exigency but, in return, Mr. Okada wanted to sell or pledge some of Aruze 

USA's Wynn Resorts stock in order to obtain a measure of liquidity from the stock. 

82. Mr. Wynn suggested that instead of having Aruze USA sell or pledge its 

shares, he had "good answers to solve [Mr. Okada's] ... requests." Mr. Wynn suggested 

that Wynn Resorts would make a loan to Aruze USA. Mr. Wynn told Mr. Okada that this 

was better than Aruze USA liquidating its stock (which could have hurt Wynn Resorts' 

stock value), and much better than a bank loan because a bank: (1) would set a credit line 

of only 50% of the market value of Aruze USA's stock; (2) would require additional 

guarantees if the market value of Aruze USA's stock decreases; and (3) could require 

forfeiture of Aruze USA's stock if there was any delay in payment. 

83. Mr. Wynn gave Mr. Okada an explicit personal assurance that financing 

would occur. Mr. Wynn stated that this proposal would be good for Mr. Okada and good 

for Wynn Resorts, because it will contribute to the stability of Wynn Resorts. And, based 
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1 on such assurances, Mr. Okada agreed to financing from Wynn Resorts, rather than selling 

2 or otherwise pledging Aruze USA's stock. 

3 84. Ms. Sinatra was present at the meeting. On information and belief, Ms. 

4 Sinatra is a highly sophisticated and knowledgeable attorney, and is one of the highest 

5 paid general counsels in the United States. Toward the end of the meeting, Ms. Sinatra 

6 stated that draft loan agreements would be provided to Aruze USA within 10 days to 

7 support the agreement reached between Mr. Okada and Mr. Wynn. Neither Mr. Wynn nor 

8 Ms. Sinatra said anything about internal or external limitations on loans to directors and 

9 officers. For example, neither of them made any mention of Section 402 of the Sarbanes-

1 0 Oxley Act ("SOX") which, contrary to Japanese law that has no such prohibition, would 

11 appear to bar any loan to Aruze USA by Wynn Resorts. On information and belief, at the 

12 time of this meeting, Ms. Sinatra was intimately familiar with SOX and Section 402 of the 

13 Act, having overseen the implementation of SOX compliance policies at Wynn Resorts 

14 that specifically addressed prohibitions on loans to officers and directors. 

15 85. At the conclusion of the meeting, and in reliance on the assurances by Mr. 

16 Wynn and Ms. Sinatra that Wynn Resorts would make a loan to provide liquidity for 

17 Aruze USA and that loan documents would be forthcoming, Mr. Okada signed a waiver 

18 and consent granting Elaine Wynn the option to transfer h~r stock. Simultaneously, Mr. 

19 Tanaka of Aruze USA made a handwritten note to memorialize the agreement that Wynn 

20 Resorts would provide financing to Aruze USA. 

21 86. Later that day, in response to Mr. Tanaka's note and after Mr. Okada had 

22 signed the waiver and consent about Elaine Wynn's stock, Ms. Sinatra prepared a draft 

23 "Side Letter" to replace the one prepared by Mr. Tanaka. The "Side Letter" prepared by 

24 Ms. Sinatra stated that Wynn Resorts would negotiate a loan from Wynn Resorts to Aruze 

25 USA secured by Aruze USA's stock "to the extent compliant with all state and federal 

26 laws" (emphasis added). On information and belief, Ms. Sinatra inserted this language 

27 because she knew Section 402 of SOX prohibited the loan proposed by Mr. Wynn and 

28 agreed to by both Mr. Wynn and Mr. Okada. 
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87. At the time, Wynn Resorts had extensive SOX compliance policies. Yet, 

Ms. Sinatra said nothing to Mr. Okada or Amze USA concerning the loan prohibitions 

under SOX, leading Mr. Okada and Aruze USA to believe that financing through Wynn 

Resorts was not only possible, but would be forthcoming in the near future. Ms. Sinatra's 

role in this transaction makes clear that she was not working on Wynn Resorts' behalf. 

Rather, in breach of her duty to Wynn Resorts, she intentionally sought to deceive 

Mr. Okada for the personal benefit of Mr. Wynn, who would benefit personally from 

stringing along Amze USA. 

88. On June 9, 2011, Ms. Sinatra emailed Amze USA's attorneys regarding the 

"Side Letter," expressing "concern." For the first time, Ms. Sinatra specifically referred to 

Section 402of SOX. She provided no further explanation (although this confirmed that 

she understood the issue). Ms. Sinatra urged Amze USA to "obtain sophisticated US 

securities lawyers to assist." Ms. Sinatra also disputed that Mr. Wynn had committed to 

provide financing at the meeting, a statement that she knew to be false. 

89. On June 20, 2011, Ms. Sinatra asked Aruze USA's counsel if Mr. Okada's 

consent to Elaine Wynn's transfer of shares was conditioned on Amze USA receiving the 

loan. On July 13, 2011, Amze USA's lawyer emailed Ms. Sinatra stating that 

Aruze USA, through Mr. Okada, would allow the immedi~te transfer of Elaine Wynn's 

shares because he understood that approval was needed urgently, but stated that the 

consent was "based upon the mutual understanding between Mr. Okada and Mr. Wynn 

that Mr. Wynn would pursue avenues for Mr. Okada to obtain financing." Ms. Sinatra 

immediately sent an email back: "Thank you very much for this." 

90. In the same email, Ms. Sinatra then explained that Wynn Resorts was 

negotiating with Deutsche Bank on a margin loan transaction, with Wynn Resorts acting 

as a "backstop." She did not dispute that Mr. Okada's consent to the amendment in the 

Stockholders Agreement was based on Wynn Resorts agreement to continue to pursue 

financing for a loan to Aruze USA (using Amze USA's Wynn Resorts shares as 

collateral). At no point in time did Ms. Sinatra call into question the Philippine project. 
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1 91. On or about September 23, 2011, Ms. Sinatra called Aruze USA. Ms. 

2 Sinatra informed Aruze USA that Wynn Resorts' Compliance Committee would be 

3 meeting the following week regarding the Philippines, which could impact whether Wynn 

4 Resorts would allow the loan. 

5 92. Wynn Resorts' Compliance Committee is not an independent committee of 

6 the Board. Rather, it is made up of one Wynn Resorts director, former Nevada Governor 

7 Bob Miller, and two Wynn Resorts insiders. On information and belief, each member of 

8 Wynn Resorts' Compliance Committee depends on Mr. Wynn for his livelihood and each 

9 is beholden to Mr. Wynn. On information and belief, Mr. Wynn has plenary control over 

10 the Compliance Committee. On September 30, 2011, the Compliance Committee refused 

11 to permit the loan to Aruze USA. 

12 

13 

14 

G. The Chair of Universal's and Aruze Gaming America's Compliance 
Committee Resigns 

93. Also, on or about September 27,2011, Frank A. Schreck, who had been the 

15 Chairman of the Universal Compliance Committee for years, abruptly resigned his 

16 position. In addition to being the Chair of the Universal Compliance Committee, he was 

17 (and, on information and belief, still is) a long-time lawyer for Mr. Wynn. 

18 94. Richard Morgan, the new Chairman of the Universal Compliance 

19 Committee, spoke with Mr. Schreck regarding his reasons for resignation. Mr. Schreck 

20 told Mr. Morgan that he did not resign from the Committees because of any suitability 

21 concerns about Mr. Okada. Mr. Morgan asked Mr. Schreck if he knew of any facts that 

22 gave Mr. Schreck concerns about Mr. Okada's suitability; Mr. Schreck told Mr. Morgan 

23 that he knew of no such facts. 

24 95. Notably, Mr. Schreck's law firm thereafter appeared as litigation counsel for 

25 Wynn Resorts on January 27, 2012, representing Wynn Resorts in the Nevada state court 

26 in seeking to deny Mr. Okada his right as a director of Wynn Resorts to review Wynn 

27 Resorts' records regarding the enormous donation it made to the University of Macau. 

28 
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1 III. STEVE WYNN DIRECTS WYNN RESORTS TO CONDUCT A 
PRETEXTUAL INVESTIGATION FOR THE PURPOSE OF REDEEMING 

2 ARUZE USA'S SHARES 

3 

4 

5 

A. Wynn Resorts Seeks Kazuo Okada's Resignation and Threatens 
Redemption in an Attempt to Secure a Personal Benefit for Steve Wynn 

96. On September 30, 2011, Aruze USA's lawyers, Robert Faiss and Mark 

6 Clayton of Lionel Sawyer & Collins law firm, met with Ms. Sinatra and Kevin Tourek of 

7 Wynn Resorts. The conversation took a very unexpected turn. 

8 97. First, Ms. Sinatra and Mr. Tourek said that Wynn Resorts' Compliance 

9 

10 

11 

12 

13 

14 

15 

Committee had commissioned two "investigations" and that the Compliance Committee 

had produced an investigative "report." Ms. Sinatra and Mr. Tourek were concerned that 

Universal had purchased land from a person in the Philippines who was now under 

indictment for tax evasion. Neither Ms. Sinatra nor Mr. Tourek explained how Universal 

or Mr. Okada could bear any responsibility for another man's alleged failure to pay his 

taxes. 

98. Second, Ms. Sinatra and Mr. Tourek said that Wynn Resorts has a "policy" 

16 that officers and directors cannot pledge their Company stock. This was the first mention 

17 of such a policy, despite extensive discussions of a loan secured by Aruze USA's stock. 

18 99. Third, Ms. Sinatra and Mr. Tourek stated that, if there was a loan, 

19 Mr. Okada would have to step down from the Board and then would have the right to 

20 pledge or sell Aruze USA's shares subject to the voting agreement. Again, this was the 

21 first mention of such a requirement. 

22 100. Fourth, Ms. Sinatra and Mr. Tourek proposed to change the Stockholders 

23 Agreement to allow Aruze USA to sell or pledge shares, but subject to a voting trust, 

24 which would allow Mr. Wynn to vote the shares, and a right of first refusal for Mr. Wynn 

25 to purchase the shares. This proposal was improper. Ms. Sinatra and Mr. Tourek were 

26 again advocating for Mr. Wynn, not for Wynn Resorts. This was another breach of duty 

27 by Ms. Sinatra to Wynn Resorts and to its largest shareholder, Aruze USA. 

28 
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1 101. Fifth, Ms. Sinatra and Mr. Tourek stated that Mr. Okada has a fiduciary duty 

2 to present to Wynn Resorts any proposed competitive opportunities. Further, they stated 

3 that if Mr. Okada has a competing casino business, he should consider stepping down 

4 from the Board. This was the first mention of any "competitive" concerns. Mr. Wynn and 

5 Wynn Resorts (and, indeed, Ms. Sinatra and Mr. Tourek) had known about Universal's 

6 Philippine project for years. Universal had committed hundreds of millions of dollars to 

7 pursuing the project. Wynn Resorts and Mr. Wynn had never objected to the Philippine 

8 project. 

9 102. Sixth, toward the end of the meeting, Ms. Sinatra gave Mr. Okada's counsel 

1 0 a copy of the Articles of Incorporation of Wynn Resorts, with certain provisions 

11 highlighted in yellow. The highlighted portions included the redemption provision. That 

12 was the first time that redemption was ever obliquely mentioned to Mr. Okada or his 

13 counsel. 

14 103. Ms. Sinatra then brought her threat into stark reality. She stated that the 

15 Compliance Committee would meet on October 31, 2011 (in advance of a November 1 

16 Board meeting). She told Mr. Okada that she hoped a "resolution" would be reached 

17 before those meetings regarding Mr. Okada's directorship and the voting rights of 

18 Aruze USA's stock, so as to avoid presenting this matter to the Compliance Committee 

19 · and the Board. Ms. Sinatra's intent was clear- Wynn Resorts' compliance. procedures 

20 were being used to extract a personal benefit for Mr. Wynn. 

21 

22 

23 

B. Steve Wynn and Kim Sinatra Try to Intimidate and Threaten Mr. 
Okada, While Hiding Supposed Evidence of Wrongdoing 

104. On an October 3, 2011 telephone call, Aruze USA's counsel asked Ms. 

24 Sinatra to provide Aruze USA with a copy of the Compliance Committee's investigative 

25 report regarding Mr. Okada. Ms. Sinatra replied that she would have to check to see if a 

26 copy could be provided; in fact, she did not and has never provided a copy of the 

27 investigative report to Aruze USA, Mr. Okada, or their counsel. 

28 105. On October 4, 2011, Mr. Wynn and Ms. Sinatra met with Mr. Okada and his 
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counsel. At the meeting, Mr. Wynn stated that of Wynn Resorts' other directors had 

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

Board and as a director of both the Wynn Macau and Wynn Resorts Boards. It apparently 

did not matter to Mr. Wynn and Ms. Sinatra that in Nevada only stockholders can remove 

directors. Based on a false threat, Mr. Wynn demanded Mr. Okada's resignation as a 

director. 

106. Mr. Okada's counsel told Mr. Wynn that, in all his years, he had never 

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

formally questioned or even permitted to respond to the accusations being levied against 

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

he and Mr. Okada's other attorneys could ensure they were advising Mr. Okada properly 

and that the Wynn Directors could make a decision based on accurate information. Over 

the course of the remainder of the October 4 meeting, counsel for Mr. Okada asked at least 

two additional times for a copy of the investigative report. Ms. Sinatra finally replied that 

Mr. Okada and his counsel could not see a copy of the investigative report because it was 

"privileged." On information and belief, Ms. Sinatra once again intentionally 

misrepresented the law (Mr. Okada, as a director of the Company, has a right to see the 

Company's books and records, including its communicati~ns with counsel), in breach of 

her duties to Wynn Resorts. 

107. During the October 4, 2011 meeting, Mr. Wynn stated that the purported 

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

were as follows: 

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

in that country without violating the FCP A; 

• That "research" showed Mr. Okada owned land without a Philippines 

partner, and that this violated Philippines law; 

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

Resorts business card in other countries had caused a belief that Wynn 
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Resorts was involved in the Philippine project and that the Company would 

not be in this position had he instead used his Universal business card; 

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

secrets without permission; and 

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

the Philippines on charges unrelated to the Philippine project. 

7 108. Mr. Wynn's characterizations of the allegations are telling for several 

8 reasons. First, many of these claims were not ultimately used as a basis to redeem 

9 Aruze USA's stock. Rather, Wynn Resorts had an ever-changing list of supposed 

10 transgressions it claimed against Mr. Okada, strongly suggesting that Mr. Wynn and 

11 Wynn Resorts were seeking to find something- anything- to justifY a predetermined 

12 outcome. Second, many of these claims are demonstrably false- as one example, the 

13 acquisition of the land in the Philippines was entirely compliant with Philippine law. 

14 109. Mr. Wynn closed the meeting by telling Mr. Okada that if he had any 

15 respect for Mr. Wynn and the other members of t:pe Board, he would voluntarily step 

16 down from his role as a director and Vice Chairman of Wynn Resorts. At this time, Mr. 

17 Okada's counsel explained to Mr. Wynn that Mr. Okada should not be required to respond 

18 to his demand for resignation until he had time to further c_onsider it. Mr. Wynn agreed 

19 and the meeting was adjourned. 

20 l!O. Around this same time, the Chairman of Universal's Compliance Committee 

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

22 Compliance Committee. This request has been ignored. 

23 

24 

25 

C. A Letter From Steve Wynn's Outside Lawyer Confirms that, While 
Wynn Resorts Had Already Determined the Outcome, a Pretextual 
"Investigation" is Only Just Starting 

Ill. On October 13, 20ll, Robert L. Shapiro, Esq., an attorney retained by Wynn 

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

27 same mistaken- and soon to be abandoned- conclusions that Mr. Wynn outlined in the 

28 October 4 meeting. Mr. Shapiro also explicitly stated that Universal's Manila Bay project 
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"raises questions" regarding "possible violations of the Foreign Corrupt Practices Act." 

The letter again demanded Mr. Okada's resignation. 

112. Curiously, Mr. Shapiro's letter admitted that the Compliance Committee 

was only then beginning the very investigation that Mr. Wynn and Ms. Sinatra claimed to 

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

Mr. Shapiro wrote that "The Compliance Committee of Wynn Resorts must fully 

investigate the foregoing acts and have retained Louis J. Freeh ... to conduct an 

independent investigation." On information and belief, as of the date of Mr. Shapiro's 

letter, Mr. Freeh had not started his investigation. 

D. Wynn Resorts Refuses to Allow Mr. Okada and Aruze USA to Review 
Any Supposed "Evidence" 

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

demand for documents regarding the Philippine investigation. Although he was plainly 

entitled to such documents as a director under Nevada law, Wynn Resorts refused this and 

numerous subsequent demands for documents. Wynn Resorts aimed to conduct a secret 

investigation and never allow Mr. Okada or his counsel to scrutinize or respond to the 

supposed "evidence" against him. 

E. The Board Summarily Removes Mr. Oka9a As Vice-Chairman 

114. At the Board's November 1, 2011 meeting, Mr. Miller presented a report of 

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

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

allegedly conducted one internal and two "independent" investigations into allegations of 

suitability, conflicts of interest, and possible breaches of fiduciary duties related to 

acquisition of land for the Philippine project and charitable contributions made by 

Universal. To date, the contents of these purported investigations have not been presented 

to Mr. Okada. 

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

consisting of the independent directors) had retained Freeh Sporkin & Sullivan LLP 
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1 ("Freeh Sporkin") as a special investigator to conduct an investigation into the allegations 

2 against Mr. Okada. The Board- without debate, deliberation, or allowing Mr. Okada a 

3 chance to respond- summarily eliminated Mr. Okada's position as Vice-Chairman of 

4 Board and ratified the decision to hire Freeh Sporkin. 

5 F. Kazuo Okada Seeks More Information Regarding Wynn Macau 

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

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

8 concerns about the donation to the University of Macau before Wynn Resorts had raised 

9 any type of unsuitability allegations against Mr. Okada and before anyone associated with 

10 Wynn Resorts even mentioned the word "redemption" to him. Mr. Okada made several 

11 requests for access to Wynn Resorts' books and records for information relating to the 

12 donation made by Wynn Resorts to the University of Macau, all of which were denied 

13 without a valid basis. In the state court of Nevada, Mr. Okada even filed a petition for a 

14 writ of mandamus on January 11, 2012 to compel Wynn Resorts to grant him access to 

15 Wynn Resorts' books and records. Okada v. Wynn Resorts, Ltd., case number A-12-

16 65422-B, Department XI (the "Inspection Action"). At a hearing on February 9, 2012, the 

17 Court ordered Wynn Resorts to comply with Mr. Okada's reasonable requests. 

18 

19 

20 

G. Aruze USA Nominates Directors; But Steye Wynn Refuses to Endorse 
Them Despite His Obligation to Do So· 

117. To further address the concerns about Wynn Resorts management, on 

21 January 18, 2012, pursuant to Section 2(a) of the Stockholders Agreement, Aruze USA 

22 submitted a letter to the Nominating and Corporate Governance Committee of the 

23 Company designating three individuals as candidates to be considered for nomination as 

24 directors of the Company and included in the Company's proxy statement relating to the 

25 Company's 2012 annual meeting of the stockholders or any stockholder meeting held for 

26 the purpose of electing Class I directors. Despite numerous written requests to Mr. Wynn 

27 to endorse the slate of directors nominated by Aruze USA, as required by the Stockholders 

28 Agreement, Mr. Wynn refused to do so. 
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H. The Freeh Investigation Proceeds Without Seeking Any Input From 
Kazuo Okada 

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

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

5 request copies of documents, evidence, or reports related to the allegations against 

6 Mr. Okada. Mr. Okada requested the documents so that he could address the allegations 

7 made against him. Freeh Sporkin declined to provide any materials and instead directed 

8 counsel for Mr. Okada to make such requests of Mr. Shapiro. When such requests were 

9 made of Mr. Shapiro, they were rejected. 

10 119. While Plaintiffs allege in their Complaint that Mr. Okada "long evaded" his 

11 interview (Complaint at 2), the record conclusively contradicts this contention. Freeh 

12 Sporkin did not contact Mr. Okada or his counsel about an interview until January 9, 

13 2012, at which time it demanded (not requested) an interview of Mr. Okada during the 

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

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

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

17 week of January 30. 

18 120. On January 19, 2012, Mr. Miller, Chair of Wynn Resorts' Compliance 

19 Committee, wrote directly to Mr. Okada, threatening that if Mr. Okada failed to make 

20 himself available for interviews with Freeh Sporkin on January 30 or 31, the Compliance 

21 Committee "can only conclude that you have refused participation." The letter stated that 

22 the Compliance Committee originally had a goal of receiving a report by the end of 20 11, 

23 which was extended to January 15, 2012. In addition to this being the first time anyone 

24 shared the Compliance Committee's purported deadlines with Mr. Okada, these dates are 

25 inconsistent with Freeh Sporkin making its initial request to conduct an interview of Mr. 

26 Okada that would take place in the first week of February. It proved not to be the first 

2 7 time Mr. Miller was "confused" about the "investigation" that was supposedly operating 

28 under his direction. 

-32-

COUNTERCLAIM AND ANSWER 

0362



Case 2:12-cv-00400-LRH -PAL   Document 5    Filed 03/12/12   Page 41 of 56

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

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

3 requested that the parties seek a mutually convenient date for an interview by February 15, 

4 2012. Freeh Sporkin then agreed to schedule the interview on February 15. This 

5 undeniable record demolishes any claim that Mr. Okada avoided an interview with Freeh 

6 Sporkin, let alone that he "long evaded" an interview. 

7 

8 

9 

I. Freeh Sporkin Refuses to Provide Meaningful Information Regarding 
the Investigation to Kazoo Okada 

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

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

11 review so that Mr. Okada could prepare appropriately for his interview. After all, 

12 Mr. Okada is the Chairman of a publicly traded corporation- and cannot be expected to 

13 know every operational detail in his organizations. In addition, translations between 

14 Japanese and English are notoriously difficult because of subtleties in language. 

15 Mr. Okada's counsel repeatedly requested documents that Freeh Sporkin might use in the 

16 interview and topics so Mr. Okada could prepare for the interview and be ready to provide 

17 information and documents that could help Freeh Sporkin (and the Board) understand the 

18 facts concerning whatever topics and issues it wanted to discuss with Mr. Okada. 

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

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

21 Philippines and Korea." This was the first time that Korea was even mentioned as the 

22 subject of any investigation by the Company. Again- the basis of Aruze USA's supposed 

23 "unsuitability" kept changing. 

24 124. Instead of sharing the topics of the interview with Mr. Okada, Mr. Freeh 

25 chose to conduct the interview as an ambush, not unlike the hostile interrogation of a 

26 suspected criminal, rather than a respectful and cooperative interview seeking information 

27 from a director of Wynn Resorts. If he was afforded the opportunity to do so, Mr. Okada 

28 could have helped Mr. Freehand Freeh Sporkin avoid the public embarrassment of a 
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1 report that is riddled with factual and legal errors. 

2 

3 

4 

J. Kazoo Okada Voluntarily Sits For A Full-Day Interview With Freeh 
Sporkiu 

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

5 Mr. Freeh and other lawyers for Freeh Sporkin. 

6 126. The questions focused mainly on expenses that Mr. Freeh claimed had been 

7 paid by Universal for lodging and meals at Wynn Resorts properties on behalf of persons 

8 Mr. Freeh identified as foreign officials. This was a subject that had never been 

9 mentioned in the months before when Ms. Sinatra asserted that an investigation had 

10 already been conducted by the Company, or when Mr. Wynn or Mr. Shapiro, in a 

II subsequent letter, listed the supposed bases for the directors taking action to eliminate Mr. 

12 Okada's position as Vice Chairman. Other than allegations regarding such purported 

13 expenses, Mr. Freeh also asked questions about Universal's compliance with Philippine 

14 landownership requirements, which had been handled for Universal by one of the 

15 Philippines' leading law firms. 

16 127. The interview went well into the evening, hours past the time originally 

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

18 into the matters raised during the interview, and that he would be willing to report back 

19 with detailed information once it could be assembled. 

20 K Wynn Resorts Allows No Opportunity for A Reasonable Response 

21 128. At a press conference following the redemption of Aruze USA's stock, 

22 

23 

24 

25 

26 

27 

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

particular. Mr. Miller said: 

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

28 129. Similarly, the Wynn Resorts Complaint states that "Freeh announced that he 
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1 would report his findings to the Board of Directors on February 18, 2012." (Compl. at~ 

2 43.) 

3 130. Neither statement is true. Mr. Freeh said nothing regarding the date of the 

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

5 interview of Mr. Okada that his investigation was not complete and that his report was not 

6 complete. 

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

8 

9 

10 

11 

12 

Louis: 

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

13 132. In response, on February 17, 2012, Mr. Freeh offered two options to Mr. 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

Okada's counsel: 

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

I can suggest two possibilities in response to your letter: 

First, that you provide me as soon as possible, and no later 
than 600p PacT today, with a proffer of what Mr Okada and 
Universal wish to submit for additional c·onsideration. Your 
very able firm has represented Mr. Okada now for several 
weeks and you know the principal areas of our investigation 
based on Wednesday's interview. So I would expect you can 
make such a proffer. 

Secondly, Mr Okada will have the opportunity to respond to 
my report after he receives a copy, along with the other Wynn 
Resorts' directors. I will certainly consider and evaluate 
whatever iriformation may be provided. 

I also note that Mr. Okada's litigation against Wynn Resorts 
has now predicated an SEC inquiry and no doubt drawn the 
proper attention of other regulatory agencies. Consequently, 
the Compliance Committee has given me instructions to 
conclude my report with all deliberate speed. 
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Anyway, I have a great deal of respect for you and believe the 
above alternatives allow for a fair resolution at this stage. 

Best regards, 

Louie 

(emphasis added.) 

133. Given the timing, Mr. Okada elected to respond to the Freeh Sporkin report 

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

Louis: 

Thanks for your response. I am still traveling in Asia, and did 
not have a chance to review Joel's message or contact him. I 
appreciate your willingness to review any supplemental 
information that we provide and to consider It in your 
findings. Under the circumstances, and in particular the tight 
time framework, I think it makes the most sense for Mr. 
Okada, UE, Aruze USA, and our Firm to review your report 
and to use it to focus our efforts in providing you additional 
information. So, we accept the second of the two proposals in 
your letter, and would expect that the opportunity to respond 
will include an opportunity for our law firm to work with Mr. 
Okada, UE, and Aruze USA in order to be able to respond in a 
complete and helpful fashion. Thanks very much. 

(emphasis added.) 

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

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

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

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

2 Best regards 

3 Louie 

4 136. Perhaps unbeknownst to Mr. Freeh, this statement would prove to be 

5 misleading. As it turned out, Wynn Resorts would refuse to give Mr. Okada a copy of the 

6 Freeh Sporkin report and then purported to redeem Aruze USA's stock (at a nearly $1 

7 billion discount) on the day the other Wynn Directors received the report, without giving 

8 Mr. Okada any reasonable opportunity to respond. 

9 13 7. In addition, Mr. Freeh' s statement that he was preparing a "final brief' is 

10 very telling about how Mr. Freeh viewed his role in the process. Mr. Freeh was not 

11 preparing an objective report of the facts by an "independent" investigator- he was 

12 providing the Board with an argumentative document as an advocate against Mr. Okada. 

13 But even so, Mr. Freeh clearly contemplated that Mr. Okada would and should have the 

14 opportunity for a response. Nevertheless, spurred on by Mr. Wynn, the Board ignored Mr. 

15 Freeh's promise of an opportunity to respond to the report (and the express statements in 

16 Mr. Freeh's report that further investigation would be needed on certain topics), and 

17 instead acted rashly to redeem Amze USA's stock on an incomplete factual record and a 

18 faulty understanding of governing legal principles (including, for example, the application 

19 of the FCP A to the facts, as well as Wynn Resorts' (lack of) contractual rights to attempt 

20 to redeem Amze USA's stock). 

21 L. Steve Wynn Hurriedly Schedules Board of Directors Meeting 

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

23 interview of Mr. Okada, Wynn Resorts noticed a special meeting of its Board. The 

24 meeting was set for Saturday, February 18, 2012, at 9:00a.m. in Las Vegas- which is 

25 2:00 a.m. Sunday morning in Japan. Although the notice for the Board meeting went out 

26 immediately following the conclusion of the interview of Mr. Okada, and was scheduled 

27 to occur a mere three days after the interview, Mr. Wynn and Ms. Sinatra included on the 

28 agenda a review of the Freeh Sporkin report. 
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M. Steve Wynn Tries to Use the Threat of Redemption to Buy Aruze USA's 
Stock at a Substantial Discount 

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

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

5 Wynn would be willing to buy Aruze USA's stock for his benefit at a significant discount. 

6 A sale to Mr. Wynn was presented as an alternative to the embarrassment and regulatory 

7 issues attendant to possible disclosure of the Freeh Sporkin report. 

8 IV. WYNN RESORTS' UNFOUNDED AND UNPRECEDENTED 
REDEMPTION OF MORE THAN $2.7 BILLION OF ARUZE USA'S 

9 SHARES 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

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

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

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

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

redemption, including any discussion involving the Freeh Sporkin report at the 

February 18 Board meeting, would be premature. 

141. Rather than addressing the substantive and procedural issues raised by 

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

counsel that additional accommodations would not be made to facilitate translation to 

enable Mr. Okada's participation by teleconference. The Company also informed Mr. 

Okada's counsel that, despite the seriousness of the accusations against him, Mr. Okada 

was not permitted to have counsel present for the Board call. 

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

23 Okada sat ready to participate by telephone. Mr. Wynn yelled at Mr. Okada's counsel 

24 when he introduced himself. Mr. Wynn also said that Mr. Okada's counsel could not be 

25 present to advise Mr. Okada even though counsel made clear that he would not address the 

26 meeting. (At the threat of having Mr. Okada's telephone connection to the meeting 

27 severed, Mr. Okada's counsel had to sit outside the room while the meeting went on, 

28 
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despite Wynn Resorts having a battery of lawyers from multiple law firms present on its 

end of the line.) Mr. Wynn and a company lawyer informed Mr. Okada that- despite 

prior assurances that Mr. Okada would receive a copy of the Freeh Sporkin report along 

with the other directors - he would not receive a copy of the report unless both he and his 

legal counsel signed a nondisclosure agreement. The nondisclosure agreement would 

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

Okada did not sign the nondisclosure agreement. 

143. As alleged in detail below, a few hours after demanding that Mr. Okada sign 

the nondisclosure agreement claiming confidentiality, Wynn Resorts would leak a copy of 

the Freeh Sporkin report to the Wall Street Journal and would itself attach a copy to its 

Complaint in this action. 

144. There were numerous translation problems during the Board meeting. Mr. 

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

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

speaker and the translator speaking in tum) rather than simultaneously (with the translator 

speaking at the same time as the speaker at the meeting), but this request was denied. As a 

result, Mr. Okada could not follow or participate in the proceedings. 

145. In this way, Mr. Okada sat and listened whil~ Mr. Freeh made a presentation 

in English that Mr. Okada could not understand. After Mr. Freeh completed his 

presentation, the Board asked if Mr. Okada had any questions. Mr. Okada stated that he 

could not understand the presentation, and that he would be able to address the claims of 

the report only after receiving a copy and discussing with counsel. Mr. Okada also asked 

the Board to delay making any resolutions until he could respond to the Freeh Sporkin 

report. 

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

Okada off from the meeting. Mr. Okada waited to be reconnected, staying up until the sun 

rose in Asia, all the while not knowing whether the Board had resolved anything following 

the presentation by Mr. Freeh. Ms. Sinatra later claimed that cutting off the telephone 
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connection to Mr. Okada was a "misunderstanding." No other contact was made with Mr. 

Okada. 

147. At 4:45am ET on February 19, 2012, Aruze USA's counsel received 

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

redemption notice. In the redemption notice, the Company stated that it would redeem 

Aruze USA's stock for a note of approximately $1.936 billion, a discount of exactly 30% 

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

day's closing price. 

148. Although Wynn Resorts had claimed the Freeh Sporkin report was 

confidential and tried to extract a signature from both Mr. Okada and his legal counsel in 

order to see the report prior to redemption, a copy of the report was leaked to the Wall 

Street Journal in the early morning Eastern Time of February 19, 2012. Almost 

immediately, reports appeared on the Wall Street Journal website regarding the contents 

of the report. 

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

electronically filed a complaint attaching the supposedly confidential Freeh Sporkin report 

(without exhibits). 

150. Despite repeated requests to Ms. Sinatra andMr. Shapiro, Mr. Okada's 

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

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

Resorts continues to refuse to provide the Freeh Sporkin report's exhibits to Mr. Okada or 

AruzeUSA. 

B. Aruze USA Disputes That Redemption Has Occurred 

151. In public statements, representatives of Wynn Resorts have claimed 

redemption is complete and that the securities formerly held by Aruze USA have been 

cancelled. Aruze USA disputes that this has happened. Among other reasons, as 

explained elsewhere in this Counterclaim, the purported redemption is void ab initio. 
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C. The Board Redeems on False Premises 

152. Even if Aruze USA were bound by the Redemption Provision (which Aruze 

USA disputes), the Articles of Incorporation only purport to allow redemption in three 

situations. 

153. First, according to the Articles of Incorporation, Wynn can redeem when it 

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

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

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

"suitable" by the Nevada gaming authorities. 

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

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

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

155. Third, Wynn Resorts' Articles oflncorporation profess that the Company 

can redeem where a person "in the sole discretion of the board of directors of the 

Corporation, is deemed likely to jeopardize the Corporation's or any Affiliated 

Company's [a] application for, [b] receipt of approval for, [c] right to the use of, or [d] 

entitlement to, any Gaming License." Subsections [a] and [b] do not apply because, on 

information and belief, Wynn Resorts has no present plan to apply for a license and is not 

awaiting approval of any pending application. So, even under the standards of the Articles 

of Incorporation, Wynn Resorts could only seek redemption upon a showing that Aruze 

USA's stock ownership is "likely to jeopardize" Wynn Resorts' "right to the use of, or 

entitlement to" its existing gaming licenses. 

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

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

requires action by the cognizant gaming authority. No gaming authority has found 

Aruze USA, Universal, or Mr. Okada to be "unsuitable." Furthermore, association with 

an "unsuitable" person would only conceivably create a problem for a gaming license after 

that person has been found to by a gaming authority to be unsuitable. Even then, such 
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concerns can be addressed via a voting trust or orderly sale of shares. If Wynn Resorts' 

tme aim was to disassociate itself from Aruze USA in order to protect its interests, it failed 

miserably. Even if the redemption were effective, Aruze USA would now be Wynn 

Resorts' largest holder of debt- a circumstance which would be impermissible under 

Nevada law if Aruze USA were truly "unsuitable." Under the circumstances, it is obvious 

that the supposed redemption of Aruze USA's shares was simply a pretext to seek to quiet 

a potential dissident shareholder and director, increase the relative ownership interests of 

the Board members by virtue of their shareholdings in Wynn Resorts, and to enhance and 

maintain Mr. Wynn's personal control over Wynn Resorts. 

D. Even if Aruze USA Was Subject to the Redemption Provision (Which it 
is Not), the Unilateral Blanket 30% Discount that Wynn Resorts 
Applied to the Stock is Erroneous 

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

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

than the market value of Aruze USA's stock as measured by the closing price of Wynn 

Resorts' stock on the Friday prior to the Saturday Board meeting. According to its press 

release, Wynn Resorts arrived at this value because "it engaged an independent financial 

advisor to assist in the fair value calculation and concluded that a discount to the current 

trading price was appropriate because of restrictions on m()st of the shares which are 

subject to the terms of an existing stockholder agreement." The irony here is rich, because 

the Stockholders Agreement, by its terms, either precludes the redemption of Aruze 

USA's stock altogether or, alternately, the transfer restrictions are not binding on Aruze 

USA to the extent that they constitute an illegal restraint on alienability, and thus could 

not legitimately impact the value of Aruze USA's shares so as to support a discount 

against the market price. 

158. Nevertheless, hoping to unilaterally decide on a "clearance" price for . 

Aruze USA's almost 20% shareholder interest in the Company, Wynn Resorts relied 

solely on one opinion from Moelis & Company ("Moelis"), which has done business with 

Wynn Resorts in the past. 
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1 159. Mr. Wynn and Kenneth Moelis ("Mr. Moelis")- the founder ofMoe1is- go 

2 way back. Mr. Moelis first worked with Mr. Wynn when Mr. Moelis worked at the 

3 investment banking firm ofDrexe1 Burnham Lambert ("Drexel"). At Drexel, Mr. Moelis 

4 was the banker who helped Mr. Wynn finance his Golden Nugget Casino in Atlantic City 

5 and Mirage Casino in Las Vegas. On information and belief, Mr. Wynn has a close 

6 personal and professional relationship with Mr. Moelis. According to press reports, Mr. 

7 Moelis has stated that he would take the first flight out of LAX to rush to the assistance of 

8 Mr. Wynn. Mr. Wynn reciprocates Mr. Moelis' loyalty and support. Mr. Wynn engaged 

9 Mr. Moelis to serve as the lead underwriter of Wynn Resorts' $210 million common stock 

1 0 offering in March 2009. 

11 160. Mr. Wynn called on Mr. Moelis' loyalty in this case. Despite the fact that at 

12 least some of the stock was exempted from the Stockholders Agreement, Moelis 

13 discounted Aruze USA's more than $2.7 billion shares of Wynn Resorts stock by a round 

14 30%. 

15 

16 

E. The Timing of the Redemption Suggests Wynn Resorts Traded on 
Inside Information 

17 161. On March 2, 2012, Wynn Resorts released two Form 8-Ks. 

18 162. The first Form 8-K purported to disclose positive news regarding Wynn 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

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

As previously disclosed . . . Wynn Macau, Limited ("WML"), 
an mdirect subsidiary of the Registrant with ordinary shares of 
its common stock listed on The Stock Exchange of Hong 
Kong Limited, announced that Palo Real Estate Company 
Limited ("Palo") and Wynn Resorts (Macau) S.A. ("Wynn 
Macau"), each an indirect subsidiary of the Registrant, 
formally accepted the terms and conditions of a land 
concession contract (the "Land Concession Contract") from 
the government (the "Macau Government") of the Macau 
Special Administrative Region of the People's Republic of 
China ("Macau") in respect of approximately 51 acres of land 
in the Cotai area of Macau (the "Cotai Land"). The Land 
Concession Contract permits Palo and Wynn Macau to 
develop a resort containing a five-star hotel, gaming areas, 
retail, entertainment, food and beverage, spa and convention 
offerings on the Cotai Land. 
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The Land Concession Contract was published in the official 
gazette ofMacau (the "Gazette") on January [•] 2012. 
Effective from such publication date, Palo will lease the Cotai 
Land from the Macau Government for an initial term of 25 
years with the right to renew the Land Concession Contract 
for additional successive periods, subject to applicable 
legislation. The Land Concession Contract also requires that 
Wynn Macau, as a gaming concessionaire, operate and 
manage gaming operations on the Cotai Land. In addition, as 
previously disclosed in the Registrant's filings with the 
Commission, on August 1, 2008, Palo and certain affiliates of 
the Registrant entered into an agreement (the "Agreement") 
with an unrelated third party to make a one-time payment in 
the amount of US $50 million in consideration of the latter's 
relinquishment of certain rights in and to any future 
development on the Cotai Land. The Agreement provides that 
such payment be made within 15 days after the publication of 
the Land Concession Contract in the Gazette. 

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

163. If true, such a land concession would be a significant positive development 

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

Shortly, thereafter, Wynn Resorts issued a corrective Form 8-K: 

On March 2, 2012, a Current Report regarding the gazetting of 
the Cotai Land Concession Contract on Foi'II) 8-K (the "Land 
Concession 8-K") was filed by mistake by the Company's 
agent. The filing was not authorized by the Company. The 
Cotai Land Concession Contract has not been gazetted. The 
purpose of this filing is to retract the Land Concession 8-K in 
1ts entirety. 

164. Wynn Resorts blamed a clerical error at its outside law firm for the 

accidental filing of the detailed Form 8-K. To the extent any positive developments in 

Macau (or elsewhere in Wynn Resorts operational sphere) was imminent and known, and 

to the extent redemption happened, Wynn Resorts and its directors traded on inside 

information when it allegedly purchased Aruze USA's stock. 
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CLAIMS FOR RELIEF 

COUNT I 

Declaratory Relief 

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

165. Aruze USA and Universal reassert and reallege Paragraphs 4 through 164 

above as if set forth in full below. 

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

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

24,549,222 shares or 19.66% of the total outstanding common stock of Wynn Resorts, 

with all rights and privileges appurtenant thereto (including, but not limited to, payment of 

dividends and voting rights). This declaration is appropriate because, as alleged above: 

(1) the redemption provision in the Articles oflncorporation is inapplicable to the Wynn 

Resorts stock owned by Aruze USA because Aruze USA entered into the Contribution 

Agreement, which prevented any further restrictions without agreement of the parties, 

before the enactment of the redemption provision, and Wynn Directors' acts were ultra 

vires; (2) the redemption provision in the Articles oflncorporation is inconsistent with 

Nevada law and public policy, and thus void; (3) the Stockholders Agreement bars 

redemption of the Wynn Resorts stock owned by Aruze USA; ( 4) the Board lacked a 

sufficient basis for a finding of"unsuitability" or for redemption; and/or, (5) the 

redemption provision as written and as applied is unconscionable. 

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

declaration that the redemption provision in Wynn Resorts' Articles of Incorporation is 

invalid as a matter oflaw because it is impermissibly vague, contrary to law and public 

policy, and/or unconscionable. This declaration is appropriate because, among other 

things, Nevada gaming regulators are given the authority under the laws of Nevada to 

make determinations regarding "suitability." The redemption provision in Wynn Resorts' 

Articles of Incorporation purportedly relied on here by the Wynn Directors improperly 
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1 and illegally usurps that authority. Furthermore, if and when Nevada gaming regulators 

2 were to make such a determination, redemption that simply replaces equity with debt is 

3 ineffective to effect a disassociation; it, therefore, would not comply with Nevada law. 

4 168. In addition or alternatively, Aruze USA and Universal seek a judicial 

5 declaration that the Board resolution finding Aruze USA, Universal, and Mr. Okada 

6 "unsuitable" was procedurally and/or substantively defective and contrary to the Articles 

7 of Incorporation and/or Nevada law. As alleged in detail above, this declaration is 

8 appropriate because the Wynn Directors' finding that there was a likely jeopardy to Wynn 

9 Resorts' gaming licenses lacked a sound foundation and was made without a thorough and 

10 complete review of relevant law, facts, and evidence. 

11 169. In addition or alternatively, Aruze USA and Universal seek a judicial 

12 declaration that the Board resolution to redeem Aruze USA's shares was procedurally 

13 and/or substantively defective, and contrary to law and public policy. As alleged in detail 

14 above, this declaration is appropriate because (1) the Stockholders Agreement bars 

15 redemption of the Wynn Resorts stock owned by Aruze USA; (2) the redemption 

16 provision in the Articles of Incorporation is inapplicable to the Wynn Resorts stock owned 

1 7 by Aruze USA because Aruze USA entered into the Contribution Agreement, which 

18 prevented any further restrictions without agreement of th() parties, before the enactment 

19 of the redemption provision, and Wynn Directors' acts were ultra vires; (3) the Board 

20 lacked a sufficient basis for a finding of "unsuitability" or redemption and made its 

21 findings without a thorough and complete review of relevant law, facts, and evidence; ( 4) 

22 the redemption provision in the Articles of Incorporation is inconsistent with Nevada law 

23 and public policy, and thus void; and, (5) the redemption provision, as written and as 

24 applied, is unconscionable. 

25 170. Alternatively, to the extent that redemption is not otherwise barred, Aruze 

26 USA and Universal seek a judicial declaration that the form and amount of compensation 

27 paid for Aruze USA's shares was improper and/or inadequate and that Aruze USA is 

28 entitled to cash in an amount equivalent to at least the closing price of the stock on 

-46-

COUNTERCLAIM AND ANSWER 

0376



Case 2:12-cv-00400-LRH -PAL   Document 5    Filed 03/12/12   Page 55 of 56

1 

2 

3 

4 
I 
i 5 I 

I 6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

February 17, 2012. As alleged in detail above, this declaration is appropriate because 

simply converting Wynn Resorts' largest shareholder to Wynn Resorts' largest creditor 

serves no valid legal purpose. Furthermore, the valuation by Moelis was not objective, 

independent, or the product of sound financial analysis, and, among other things, did not 

consider material non-public information available to Wynn Resorts that would militate in 

favor of a higher valuation, did not account for the premium that would be applied to such 

a large block of shares, and did not consider the extent to which transfer restrictions were 

not valid as to Aruze USA. 

171. Aruze USA and Universal bring this claim within the relevant statute of 

limitations under Nevada law, having discovered facts giving rise to this claim, including 

injury arising from the purported redemption of Aruze USA's shares of Wynn Resorts' 

stock, on or about February 18, 2012. Despite having exercised reasonable diligence, 

Aruze USA and Universal did not and could not reasonably have discovered earlier the 

facts giving rise to this claim. 

172. An actual justifiable controversy has now arisen between the parties whose 

interests are adverse, and the dispute is ripe for adjudication. Wynn Resorts acted 

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

173. It has been necessary for Aruze USA and U11iversal to retain the services of 

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

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

determined. 

COUNT II 

Permanent Prohibitory Injunction 

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

174. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

forth in full below. 

175. Aruze USA seeks a permanent injunction enjoining and restraining Wynn 
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1 Resorts and the Wynn Directors, their agents, servants, employees, attorneys, and all those 

2 acting in concert or in active participation with Wynn Resorts, from enforcing a 

3 redemption notice upon Aruze USA, and from engaging in any efforts to redeem Aruze 

4 USA's equity holdings in Wynn Resorts, including but not limited to making any demands 

5 that Aruze USA surrender its Wynn Resorts stock, instructing any transfer agent for Wynn 

6 Resorts stock to effect any transfer or cancellation of Aruze USA's Wynn Resorts stock, 

7 and/or making any other changes to Wynn Resorts' stock ledger regarding Aruze USA's 

8 stock. 

9 176. For the reasons alleged above, the purported redemption is invalid as a 

10 matter of law and violated applicable contracts, and/or depends on provisions of contracts 

11 that are unenforceable as a matter oflaw. Even if there were a potentially valid legal 

12 mechanism to redeem Aruze USA's stock, which there is not, redemption would be 

13 inappropriate in this case because the Board lacked sufficient basis to find Aruze USA or 

14 any of its affiliates or employees "unsuitable." 

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

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

17 Resorts cannot be fully remedied through damages. 

18 178. Injunctive relief poses no appreciable risk ofundue prejudice to Wynn 

19 Resorts and the Wynn Directors. 

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

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

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

23 about February 18, 2012. Despite having exercised reasonable diligence, Aruze USA did 

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

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

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

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

28 
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1 COUNTIII 

2 Permanent Mandatory Injunction 

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

4 181. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

5 forth in full below. 

6 182. To the extent it might be determined that Wynn Resorts' purported 

7 redemption has already occurred, Aruze USA seeks a permanent mandatory injunction 

8 directing Wynn Resorts and the Wynn Directors, their agents, servants, employees, 

9 attorneys, and all those acting in concert or in active participation with Wynn Resorts, to 

10 restore Aruze USA's ownership interest in Wynn Resorts. The injunction sought should 

11 restore both Aruze USA's ownership interest, as well as the value of Aruze USA's stock, 

12 and all dividends and other rights and privileges accruing to the shares. 

13 183. For the reasons alleged above, the purported redemption was contrary to law 

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

15 unenforceable as a matter oflaw. Even ifthere were a potentially valid legal mechanism 

16 to redeem Aruze USA's stock, redemption would be inappropriate in this case because the 

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

18 unsuitable. 

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

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

21 Resorts cannot be fully remedied through damages. 

22 185. Injunctive relief poses no appreciable risk of undue prejudice to Wynn 

23 Resorts and the Wynn Directors. 

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

25 rights as a Wynn Resorts shareholder, and to the extent further compensation is warranted 

26 or punitive or exemplary damages are warranted, Aruze USA seeks damages from Wynn 

27 Resorts in an amount to make Aruze USA whole, as alleged in multiple damages counts 

28 below. 
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1 187. Aruze USA brings this claim within the relevant statute of limitations under 

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

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

4 about February 18, 2012. Despite having exercised reasonable diligence, Aruze USA did 

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

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

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

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

9 

10 COUNTIV 

11 Breach of Contract in Connection with Wynn Resorts' Involuntary Redemption 

12 (By Aruze USA Against Wynn Resorts) 

13 189. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

14 forth in full below. 

15 190. The Contribution Agreement, the Stockholders Agreement, and the Articles 

16 ofincorporation form a contractual relationship and understanding (the "Agreement") 

17 between Aruze USA, Wynn Resorts, Mr. Wynn, and Elaine Wynn. 

18 191. The Agreement between Aruze USA, Wynn Resorts, Mr. Wynn, and Elaine 

19 Wynn does not permit Wynn Resorts to redeem Aruze USA's shares of Wynn Resorts 

20 stock. 

21 192. Aruze USA's purchase of Wynn Resorts' shares under the Contribution 

22 Agreement did not impose any condition of redemption on Aruze USA, and therefore 

23 Wynn Resorts had no right to redeem Aruze USA's shares under the Agreement. 

24 193. Moreover, if the Stockholders Agreement is enforceable, Wynn Resorts' 

25 involuntary redemption (i.e., transfer) of Aruze USA's shares is expressly prohibited 

26 under the terms of the Stockholders Agreement. 

27 194. Wynn Resorts' involuntary redemption of Aruze USA's shares is therefore a 

28 breach of the Agreement between Aruze USA, Wynn Resorts, Mr. Wynn, and Elaine 

-50-

COUNTERCLAIM AND ANSWER 

0380



Case 2:12-cv-00400-LRH -PAL   Document 5-1    Filed 03/12/12   Page 3 of 40

1 Wynn. 

2 195. Aruze USA has been damaged in an amount greater than $10,000. 

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

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

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

6 about February 18, 2012. Despite having exercised reasonable diligence, Aruze USA did 

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

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

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

I 0 said services performed and to be performed in a sum to be determined. 

11 

12 COUNTY 

13 Breach of Articles of Incorporation/Breach of Contract in Connection with Wynn 

14 Resorts' Discounting Method of Involuntary Redemption 

15 (By Aruze USA Against Wynn Resorts) 

16 198. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

17 forth in full below. 

18 199. The Contribution Agreement, the Stockholders Agreement, and the Articles 

19 of Incorporation form a contractual relationship and understanding (the "Agreement") 

20 between Aruze USA, Wynn Resorts, Mr. Wynn, and Elaine Wynn. 

21 200. To the extent that the redemption provision in the Articles oflncorporation 

22 applies to Aruze USA's shares (despite the parties' understanding under the Agreement), 

23 Wynn Resorts' involuntary redemption breaches the terms of the Agreement. 

24 201. Wynn Resorts' Articles of Incorporation provides that fair value will be 

25 provided for shares redeemed under its provisions. 

26 202. On or about February 18, 2012, Wynn Resorts purportedly redeemed Aruze 

27 USA's shares for far less than the value of the shares, e.g., as reflected by the closing 

28 market price of Wynn Resorts' stock on NASDAQ. 
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1 203. Wynn Resorts improperly discounted the fair value of the Aruze USA stock 

2 to the extent the Stockholders Agreement between Mr. Wynn, Elaine Wynn, and Aruze 

3 USA is not enforceable for any reason, including that it imposes an unreasonable restraint 

4 on alienation and are therefore unenforceable. 

5 204. In the alternative, if the Stockholders Agreement is enforceable, Wynn 

6 Resorts used an excessive discount amount and failed to provide fair value for Aruze 

7 USA's stock. 

8 205. Among other things, although known to Wynn Resorts, Wynn Resorts did 

9 not take into account material non-public information concerning positive developments 

1 0 for Wynn Resorts regarding the Cotai land concession in Macau, as well as other positive 

11 non-public information, when redeeming Aruze USA's shares for far less than the value of 

12 the shares. Furthermore, Wynn Resorts' unilateral valuation did not account for the 

13 premium that would be applied to such a large block of shares. 

14 206. Aruze USA has been damaged in an amount greater than $100,000. 

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

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

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

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

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

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

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

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

23 

24 COUNTVI 

25 Breach of Fiduciary Duty 

26 (By Aruze USA Against the Wynn Directors) 

27 209. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

28 forth in full below. 
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1 210. Directors of a corporation owe a fiduciary duty to the corporation and to its 

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

3 each shareholder. 

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

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

6 212. The terms of the Wynn Resorts' Articles oflncorporation purported to 

7 define an "Unsuitable Person" as a person who "in the sole discretion of the board of 

8 directors of the [Wynn Resorts], is deemed likely to jeopardize [Wynn Resorts'] or any 

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

1 0 213. The Wynn Directors abused their discretion in finding Amze USA, 

11 Universal, and Mr. Okada "unsuitable" and resolving to have the Company cause the 

12 purported redemption of Amze USA's shares of Wynn Resorts' stock. The outcome of 

13 the Compliance Committee's "investigation" was already determined prior to engaging a 

14 supposedly "independent" investigator, which then openly acted as an advocate against 

15 Amze USA, Universal, and Mr. Okada rather than providing an objective, balanced, and 

16 fully informed review of the facts and law. Despite the fact that Freeh Sporkin informed 

17 the Board that further investigation would be required with respect to matters 

18 encompassed by its report, and despite assurances that Amze USA, Mr. Okada, and 

19 Universal would be permitted to respond substantively to the report, the Wynn Directors 

20 deprived them of an opportunity to understand and to present any information to address 

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

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

23 Wynn and abandoned their own independence and objectivity in evaluating the 

24 allegations. The Wynn Directors failed to conduct a fair, comprehensive, and thoughtful 

25 investigation, and failed to ensure that they were properly and adequately informed before 

26 acting. 

27 215. Wynn Resorts, at the direction of Mr. Wynn, conducted an "investigation" 

28 that was hurried, incomplete, one-sided, and unfair to Amze USA, with a result that was 
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1 preordained by Mr. Wynn and his cohorts before the "investigator" was even hired. Aruze 

2 USA was not given an opportunity to review the allegations against it or rebut or address 

3 any findings of improper conduct or any other supposed basis for redemption. The entire 

4 process was tainted by the desire to serve Mr. Wynn's pretextual goals of removing Aruze 

5 USA as the largest single shareholder of the Company, silencing Mr. Okada, and 

6 consolidating and maintaining Mr. Wynn's control over Wynn Resorts. Such actions do 

7 not withstand any standard of fundamental fairness or due process. 

8 216. Further, the purported redemption was voted on by persons with 

9 irreconcilable conflicts of interest, including breaches of the duty ofloyalty, the duty of 

1 0 care, and the duty of good faith. 

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

12 deprive Aruze USA alone from its right to vote its shares, receive dividends, elect 

13 directors and other benefits of stock ownership. 

14 218. Harm will result if relief is not granted because Aruze USA's more than 

15 $2.7 billion equity stake in Wynn Resorts will be instantaneously and irreversibly 

16 damaged by the Company's purported action to convert Aruze USA's substantial 

17 ownership interest into a wholly subordinated ten-year promissory note in a principal 

18 amount 30% less than the fair market value of the stock, and paying a mere 2% percent 

19 interest, without providing Aruze USA any voting rights or rights to dividends. 

20 219. As a further direct and proximate result of the wrongful conduct by the 

21 Wynn Directors, as alleged herein, Aruze USA was and continues to be damaged in an 

22 amount in excess of $100,000 to be proven at trial. 

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

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

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

26 about February 18, 2012. Despite having exercised reasonable diligence, Aruze USA did 

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

28 221. It has been necessary for Aruze USA to retain the services of attorneys to 
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1 prosecute this action, and Aruze USA is entitled to an award of the reasonable value of 

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

3 

4 COUNTVII 

5 Imposition of a Constructive Trust and Unjust Enrichment 

6 (By Aruze USA Against Wynn Resorts) 

7 222. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

8 forth in full below. 

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

10 purportedly redeemed Aruze USA's stock in exchange for a wholly subordinated ten-year 

11 promissory note in a principal amount at least 30% less than the fair value of Aruze 

12 USA's stock, and paying a mere 2% interest, without providing Aruze USA any voting 

13 rights or rights to dividends. 

14 224. As a result of the relationship between the parties and the facts stated above, 

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

16 dividends and, therefore, a constructive trust should be established over Aruze USA' 

17 stock, and all dividends that would be paid on such shares if held by Aruze USA. These 

18 shares and dividends are traceable to Wynn Resorts. 

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

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

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

22 about February 18,2012. Despite having exercised reasonable diligence, Aruze USA did 

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

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

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

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

27 

28 
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COUNT VIII 

Conversion 

(By Aruze USA Against Wynn Resorts) 

227. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

forth in full below. 

228. Wynn Resorts lacked a proper and sufficient basis to find that the allegations 

in the Freeh Sporkin report against Aruze USA, Mr. Okada, and Universal were activities 

that "were likely to jeopardize [the Company's] or any Affiliated Company's ... right to 

the use of, or entitlement to any Gaming License." 

229. As a result, Wynn Resorts Board lacked a fair, proper, and sufficient basis 

for seizing Aruze USA's stock. 

230. Wynn Resorts wrongfully exercised dominion over Aruze USA's stock. 

231. Wynn Resorts' dominion over Aruze USA's stock without a valid basis for 

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

the stock under the Contribution Agreement and the Stockholders Agreement. 

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

excess of$100,000. 

233. Aruze USA brings this claim within the relevant statute oflimitations under 

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

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

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

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

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

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

said services performed and to be performed in a sum to be determined. 
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1 COUNTIX 

2 Violations Of Nevada's Racketeer Influenced And Corrupt Organizations Act 

3 (RICO) (N.R.S. § 207.350, Et. Seq.) 

4 (By Aruze USA Against Steve Wynn And Kim Sinatra) 

5 23 5. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

6 forth in full below. 

7 236. The Enterprise. As alleged above, Wynn Resorts is a corporation formed 

8 nnder the laws of Nevada. In a conspiracy with Ms. Sinatra, Mr. Wynn engaged in 

9 wrongful conduct to acquire or maintain, directly or indirectly, an interest in or control of 

10 Wynn Resorts in violation ofN.R.S. § 207.400(1)(b) and G). Moreover, Mr. Wynn and 

11 Ms. Sinatra were and are employed by Wynn Resorts and conducted or participated, 

12 directly or indirectly, in racketeering activity by and through the affairs of Wynn Resorts, 

13 and/or conducted or participated, directly or indirectly, in the affairs of Wynn Resorts 

14 through racketeering activity, in violation ofN.R.S. § 207.400(l)(c) and G). Mr. Wynn 

15 and Ms. Sinatra are separate and distinct persons from Wynn Resorts. Thus, Wynn 

16 Resorts is an "enterprise" within the meaning ofN.R.S. § 207.380. 

17 237. Mr. Wynn and Ms. Sinatra engaged in at least two predicate acts 

18 related to racketeering. Mr. Wynn and Ms. Sinatra have each engaged in at least two 

19 predicate acts related to racketeering that have the same or similar pattern, intents, results, 

20 accomplices, victims or methods of commission, or are otherwise interrelated by 

21 distinguishing characteristics and are not isolated incidents, within the meaning ofN.R.S. 

22 § 207.390. 

23 238. Pursuant to N.R.S. § 207.360, a "crime related to racketeering" includes the 

24 commission of, attempt to commit, or conspiracy to commit securities fraud, "[ o ]btaining 

25 possession of money or property valued at $250 or more, or obtaining a signature by 

26 means of false pretenses." Securities fraud occurs nuder N.R.S. § 90.570 when a person, 

27 in connection with the purchase or sale of a security, either directly or indirectly, employs 

28 any device, scheme or artifice to defraud, makes a material misstatement or omission with 
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1 the intent to decisive, and/or engages in any act, practice or course of business which 

2 operates or would operate as a fraud or deceit. Under N.R.S. § 205.380, a person obtains 

3 possession of money or property by false pretenses when he/she, with an intent to defraud, 

4 makes a false representation (whether by direct or indirect conduct), that induces reliance 

5 on that representation, and defrauds the victim. A person obtains a signature by false 

6 pretenses under N.R.S. § 205.390 when he/she has an intent to defraud, obtains a signature 

7 on a written interest, and uses a false representation (whether by direct or indirect conduct) 

8 to obtain the signature. 

9 239. In particular, Mr. Wynn and Ms. Sinatra engaged in a scheme to defraud 

10 Aruze USA and, ultimately, forcibly take its ownership interest in Wynn Resorts. The 

11 central purpose of their scheme to deceive and steal from Aruze USA was to allow Mr. 

12 Wynn to consolidate, acquire, and maintain control of Wynn Resorts through a series of 

13 fraudulent and deceptive acts. 

14 240. In violation ofN.R.S. § 207.400(l)(b), Mr. Wynn, through the above crimes 

15 related to racketeering detailed herein, acquired and maintained control over Wynn 

16 Resorts in connection with various agreements entered into by fraudulent means. Mr. 

17 Wynn's control over Wynn Resorts has allowed him to use and operate, and transfer assets 

18 obtained in connection with Wynn Resorts, to the financial detriment of Aruze USA. 

19 Specifically, Mr. Wynn personally committed, among other acts, the following acts 

20 constituting racketeering activity: 

21 a. On or about June II, 2002, Mr. Wynn obtained Aruze USA's signature 

22 on the Contribution Agreement under false pretenses; 

23 b. On or about May 16, 2011, Mr. Wynn obtained under false pretenses 

24 Aruze USA's signature on a document entitled "Waiver, Consent and 

25 Limited Release," relating to the transfer of Elaine Wynn's shares; 

26 c. On or about February 18, 2012, Mr. Wynn purportedly caused Wynn 

27 Resorts to redeem Aruze USA's shares of Wynn Resorts stock (i.e., the 

28 forced sale) through an ongoing fraudulent and deceptive scheme in 
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violation ofN.R.S. § 90.570; and, 

d. On or about February 18,2012, Mr. Wynn caused Wynn Resorts to 

purportedly redeem Aruze USA's shares under false pretenses, in 

particular based on false, incomplete and/or misleading factual 

allegations made in the Freeh Sporkin report, for the central purpose of 

allowing Mr. Wynn to acquire and/or maintain control of Wynn 

7 Resorts. 

8 241. In violation ofN.R.S. § 207.400(1)(c), Ms. Sinatra, who was employed by 

9 or associated with Wynn Resorts, has participated in and conducted the racketeering 

10 activity alleged in detail above through the affairs of Wynn Resorts. Wynn Resorts, 

11 although ultimately controlled by Mr. Wynn, is separate and distinct from Mr. Wynn and 

12 Ms. Sinatra. Specifically, Ms. Sinatra committed, among other acts, the following acts 

13 constituting racketeering activity: 

14 a. On or about May 16, 2011, in concert with Mr. Wynn, Ms. Sinatra 

15 obtained under false pretenses Amze USA's signature on a document 

16 entitled "Waiver, Consent and Limited Release," relating to the 

17 transfer of Elaine Wynn's shares; 

18 b. On or about February 18,2012, in concert with Mr. Wynn, Ms. Sinatra 

19 purportedly caused Wynn Resorts to redeem Aruze USA's shares of 

20 Wynn Resorts stock (i.e., the forced sale) through an ongoing 

21 fraudulent and deceptive scheme in violation ofN.R.S. § 90.570; and, 

22 c. On or about February 18,2012, in concert with Mr. Wynn, Ms. Sinatra 

23 caused Wynn Resorts to purportedly redeem Aruze USA's shares 

24 under false caused Wynn Resorts to redeem Aruze USA's shares under 

25 false pretenses, in particular based on false, incomplete and/or 

26 misleading factual allegations made in the Freeh Sporkin report, for the 

27 central purpose of allowing Mr. Wynn to acquire and/or maintain 

28 control of Wynn Resorts. 
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1 242. In addition, Mr. Wynn and Ms. Sinatra have joined together to defraud 

2 Aruze USA and forcibly take its Wynn Resorts shares, and agreed to commit the 

3 racketeering activity detailed above. Mr. Wynn's and Ms. Sinatra's activities, as 

4 demonstrated by the facts alleged above, establish Mr. Wynn's and Ms. Sinatra's 

5 agreement to knowingly participate in a collective venture toward a common goal, and 

6 thereby establish a conspiracy to commit the racketeering activity alleged in detail above 

7 within the meaning ofN.R.S. § 207.400(1)(b) and (c). Mr. Wynn's and Ms. Sinatra's 

8 activities, therefore, violate N.R.S. § 207.400(1)0), which prohibits a conspiracy to violate 

9 N.R.S. § 207.400(1)(b) and (c). 

10 243. Aruze USA's damages. As alleged above, each ofMr. Wynn and 

11 Ms. Sinatra has engaged in at least two crimes related to racketeering activity in 

12 connection with Wynn Resorts violation ofN.R.S. § 207.400(1). 

13 244. As a direct and proximate result of Mr. Wynn's and Ms. Sinatra's violations 

14 ofN.R.S. § 207.400(1)(b), (c), and (j), Aruze USA has suffered and continues to suffer 

15 injuries to its property, most notably the fraudulent purported redemption of Aruze USA's 

16 shares held in Wynn Resorts stock. Those shares, with a stock market value of more than 

17 $2.7 billion, were purportedly redeemed for a 10-year, $1.9 billion promissory note. 

18 245. Pursuant to N.R.S. § 207.400(1), Aruze USA is entitled to recover threefold 

19 its actual damages, the costs of this action, and its reasonable attorneys' fees incurred in 

20 the trial and appellate courts. 

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

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

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

24 about February 18, 2012. Despite having exercised reasonable diligence, Aruze USA did 

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

26 24 7. It has been· necessary for Aruze USA to retain the services of attorneys to 

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

28 said services performed and to be performed in a sum to be determined. 
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1 COUNTX 

2 Fraud/Fraudulent Misrepresentation .in Connection with Financing for Aruze USA 

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

4 248. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

5 forth in full below. 

6 249. Wynn Resorts, Mr. Wynn, and Ms. Sinatra made false and misleading 

7 statements and omissions of material facts to Aruze USA. Specifically, on or about May 

8 16, 2011, and for months thereafter, Mr. Wynn and Ms. Sinatra made false and misleading 

9 statements and omissions concerning the ability of Wynn Resorts to loan money to Aruze 

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

11 of Wynn Resorts stock held by Aruze USA. 

12 250. Mr. Wynn and Ms. Sinatra, acting in their individual capacity and as agents 

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

14 without sufficient basis of information because Wynn Resorts was not legally permitted to 

15 enter into such a lending transaction pursuant to the restrictions in Section 402 of SOX. 

16 As alleged above, Mr. Wynn and Ms. Sinatra engaged in this wrongful conduct for the 

17 purpose of maintaining Mr. Wynn's control over Wynn Resorts after Mr. Wynn's shares 

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

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

20 discount. 

21 251. Furthermore, Mr. Wynn and Ms. Sinatra, acting in their individual capacity 

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

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

24 Elaine Wynn to transfer her shares under the Stockholders Agreement. On information 

25 and belief, Mr. Wynn and Ms. Sinatra knew or were without a sufficient basis to make 

26 those material statements 

27 252. Aruze USA relied on the false and misieading statements and omissions 

28 made by Wynn Resorts, Mr. Wynn, and Ms. Sinatra. Aruze USA's reliance on the false 
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1 and misleading statements and omissions was reasonable and justifiable, especially in 

2 light or Mr. Okada's trusting relationship with Mr. Wynn. 

3 253. On information and belief, Wynn Resorts, Mr. Wynn, and Ms. Sinatra knew 

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

5 to Elaine Wynn's transfer of shares under the Stockholders Agreement, and for Aruze 

6 USA to not take steps to invalidate the purported restrictions on alienability contained in 

7 the Stockholders Agreement. On information and belief, Wynn Resorts, Mr. Wynn, and 

8 Ms. Sinatra further knew and intended that, in reliance on these misrepresentations, Aruze 

9 USA would relinquish its own opportunity to liquidate its own shares of Wynn Resorts 

10 stock to fund Universal's project in the Philippines or seek other financing. Therefore, 

11 Aruze USA relied on the fact that Wynn Resorts was a committed lender to the project at 

12 the expense of pursuing other financing options. 

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

14 Resorts, Mr. Wynn, and Ms. Sinatra, as alleged herein, Aruze USA was and continues to 

15 be damaged in an amount in excess of$100,000 to be proven at trial. 

16 255. Pursuant to N.R.S. § 42.005, by reason of the fraudulent, reckless, 

17 misleading, malicious, willful, and wanton misconduct of Wynn Resorts, Mr. Wynn, and 

18 Ms. Sinatra, Aruze USA is entitled to punitive damages not to exceed three times the 

19 amount of compensatory damages awarded. 

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

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

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

23 about September 30, 2012. 

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

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

26 2011. Despite having exercised reasonable diligence, Aruze USA did not and could not 

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

28 258. It has been necessary for Aruze USA to retain the services of attorneys to 
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1 prosecute this action, and Aruze USA is entitled to an award of the reasonable value of 

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

3 

4 COUNTXI 

5 Negligent Misrepresentation in Connection with Financing for Aruze USA 

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

7 259. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

8 forth in full below. 

9 260. Wynn Resorts, Mr. Wynn, and Ms. Sinatra made false and misleading 

10 statements and omissions of material facts to Aruze USA. Specifically, on or about May 

11 16, 2011, and for months thereafter, Mr. Wynn and Ms. Sinatra made false and misleading 

12 statements and omissions concerning the ability of Aruze USA to loan money from Wynn 

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

14 shares of Wynn Resorts stock held by Aruze USA. 

15 261. The false statements of facts alleged herein were material because had Wynn 

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

17 information, Aruze USA would not have consented to Elaine Wynn's transfer of shares 

18 under the Stockholders Agreement, and would have taken steps to invalidate the purported 

19 restrictions in the Shareholder Agreement. 

20 262. Wynn Resorts, Mr. Wynn, and Ms. Sinatra failed to exercise reasonable care 

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

22 263. Wynn Resorts, Mr. Wynn, and Ms. Sinatra made the false statements or 

23 omissions of fact alleged herein with the intent to induce Aruze USA's to consent to 

24 Elaine Wynn's transfer of shares under the Stockholders Agreement without selling or 

25 pledging its own shares in a manner that would reduce Mr. Wynn's control over those 

26 shares. Furthermore, Wynn Resorts, Mr. Wynn, and Ms. Sinatra made the false 

27 statements of fact alleged herein with the intent of gaining their own financial advantage 

28 to the disadvantage of Aruze USA, including, but not limited to, the opportunity to seek to 
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1 have Wynn Resorts redeem Aruze USA's shares at a discount. 

2 264. Furthermore, Mr. Wynn and Ms. Sinatra, acting in their individual capacity 

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

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

5 Elaine Wynn to transfer her shares under the Stockholders Agreement. On information 

6 and belief, Mr. Wynn and Ms. Sinatra knew or were without a sufficient basis to make 

7 those material statements. 

8 265. Aruze USA relied upon the false statements of fact alleged in herein by 

9 providing consent for Elaine Wynn to transfer her shares under the Stockholders 

1 0 Agreement. Aruze USA's reliance on these representations and concealment of facts was 

11 reasonable and justifiable, especially in light or Mr. Okada's trusting relationship with Mr. 

12 Wynn. 

13 266. Wynn Resorts, Mr. Wynn, and Ms. Sinatra aided and abetted each of the 

14 others in making the false statements of fact set herein by each failing to exercise 

15 reasonable care or competence in obtaining or communicating those statements. 

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

17 economic losses because of Wynn Resorts, Mr. Wynn, and Ms. Sinatra false statements of 

18 fact. The amount of losses will be determined according to proof at trial, but damages are 

19 in an amount in excess of$100,000. 

20 268. Pursuant to N.R.S. § 42.005, by reason of the fraudulent, reckless, 

21 misleading, malicious, willful, and wanton misconduct of Wynn Resorts, Mr. Wynn, and 

22 Ms. Sinatra, Aruze USA is entitled to punitive damages not to exceed three times the 

23 amount of compensatory damages awarded. 

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

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

26 2011. Despite having exercised reasonable diligence, Aruze USA did not and could not 

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

28 270. It has been necessary for Aruze USA to retain the services of attorneys to 
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1 prosecute this action, and Aruze USA is entitled to an award of the reasonable value of 

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

3 

4 COUNTXII 

5 Civil Conspiracy in Connection with Financing for Aruze USA 

6 (By Aruze USA Against Steve Wynn and Kim Sinatra) 

7 271. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

8 forth in full below. 

9 272. Aruze USA, Mr. Wynn and Elaine Wynn entered into an agreement 

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

11 Stockholders Agreement. 

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

13 Stockholders Agreement and its restriction on transfer of shares. 

14 27 4. On information and belief, Ms. Sinatra had knowledge that Mr. Wynn 

15 needed Aruze USA to waive the restriction, permitting Elaine Wynn to transfer her shares. 

16 27 5. On information and belief, Ms. Sinatra and Mr. Wynn agreed to persuade 

1 7 Aruze USA to permit Elaine Wynn to transfer her shares without permitting Aruze USA 

18 to transfer or pledge any shares to anyone outside the control of Mr. Wynn. In fact, upon 

19 receiving an email from Aruze USA's representative on July 13, 2011 permitting the 

20 immediate transfer of Elaine Wynn's shares, Ms. Sinatra expressed happiness for Mr. 

21 Wynn, stating, "Thank you very much for this. I'm sure Mr. Wynn will be happy about 

22 the clarification." 

23 276. Wynn Resorts, Mr. Wynn, and Ms. Sinatra made false and misleading 

24 statements and omissions of material facts to Aruze USA. Specifically, on or about May 

25 16, 2011, and for months thereafter, Mr. Wynn and Ms. Sinatra made false and misleading 

26 statements and omissions concerning Wynn Resorts' ability to loan money to Aruze USA, 

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

28 Wynn Resorts stock held by Aruze USA. 
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1 277. Mr. Wynn and Ms. Sinatra, acting in concert with Wynn Resorts, made 

2 these false and misleading statements and omissions knowingly or without sufficient basis 

3 of information because Wynn Resorts was not legally permitted to enter into such a 

4 lending transaction pursuant to the restrictions in Section 402 of SOX. As alleged above, 

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

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

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

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

9 278. Furthermore, Mr. Wynn and Ms. Sinatra, acting in their individual capacity 

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

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

12 Elaine Wynn to transfer her shares under the Stockholders Agreement. On information 

13 and belief, Mr. Wynn and Ms. Sinatra knew or were without a sufficient basis to make 

14 those material statements. 

15 279. Aruze USA relied on the false and misleading statements and omissions 

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

17 and misleading statements and omissions was reasonable and justifiable, especially in 

18 light or Mr. Okada's trusting relationship with Mr. Wynn. 

19 280. On information and belief, Wynn Resorts, Mr. Wynn, and Ms. Sinatra knew 

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

21 to Elaine Wynn's transfer of shares under the Stockholders Agreement. On information 

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

23 reliance on these misrepresentations, Aruze USA would relinquish its own opportunity to 

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

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

26 Resorts was a committed lender to the project at the expense of pursuing other financing 

27 options. 

28 281. As a further direct and proximate result of the wrongful conduct by Wynn 
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1 Resorts, Mr. Wynn, and Ms. Sinatra, as alleged herein, Aruze USA was and continues to 

2 be damaged in an amount in excess of $100,000 to be proven at trial. 

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

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

5 2011. Despite having exercised reasonable diligence, Aruze USA did not and could not 

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

7 283. Pursuant to N.R.S. § 42.005, by reason of the fraudulent, reckless, 

8 misleading, malicious, willful, and wanton misconduct of Wynn Resorts, Mr. Wynn, and 

9 Ms. Sinatra, Aruze USA is entitled to punitive damages not to exceed three times the 

10 amount of compensatory damages awarded. 

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

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

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

14 

15 COUNT XIII 

16 Fraud/Fraud in the Inducement of the Contribution Agreement 

17 (By Aruze USA Against Wynn Resorts and Steve Wynn) 

18 285. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

19 forth in full below. 

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

21 entered into the Stockholders Agreement in recognition of their desire to form Wynn 

22 Resorts. On June 3, 2002, Mr. Wynn caused Wynn Resorts to file its Articles of 

23 Incorporation with Nevada's Secretary of State without including a redemption provision. 

24 287. On behalf of Aruze USA, on or about June 11, 2002, Mr. Wynn caused 

25 Aruze USA to enter into a Contribution Agreement between Aruze USA, Mr. Wynn, and 

26 Wynn Resorts. The Contribution Agreement committed Aruze USA's LLC interests in 

27 Valvino in exchange for Wynn Resorts common stock. 

28 288. Prior to causing the contribution to occur, on or about September 16, 2002, 
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1 Mr. Wynn filed amended Articles ofincorporation that included the redemption provision. 

2 On information and belief, Mr. Wynn deliberately delayed in causing the contribution in 

3 order to allow Mr. Wynn to amend the Articles ofincorporation without affording Aruze 

4 USA a shareholder vote as would have been required pursuant to N.R.S. § 78.390. At the 

5 time of the amendment, Mr. Wynn was the sole stockholder of Wynn Resorts. 

6 289. On or about September 28, 2002, over three months after Aruze USA 

7 entered into the Contribution Agreement, and twelve days after Mr. Wynn amended the 

8 Articles ofincorporation, Mr. Wynn caused the contribution of Aruze USA's LLC 

9 interests in Valvino to Wynn Resorts in exchange for Wynn Resorts common stock. 

10 290. In entering into the Contribution Agreement, Wynn Resorts and Mr. Wynn 

11 made materially false and/or misleading representations to Aruze USA regarding Wynn 

12 Resorts' stockholder obligations under the Articles ofincorporation. Mr. Wynn and 

13 Wynn Resorts misrepresented and/or failed to disclose that Wynn Resorts' Articles of 

14 Incorporation would seek to impose substantial fmancial risk on Aruze USA by providing 

15 Wynn Resorts' Board- which was controlled by Mr. Wynn- purported discretion to 

16 redeem Aruze USA's stock on potentially onerous terms. 

17 291. The misrepresentations and concealment of facts alleged herein were 

18 material because, had Wynn Resorts and Mr. Wynn provided Aruze USA with truthful 

19 and correct information, Aruze USA would not have entered into the Contribution 

20 Agreement. 

21 292. Wynn Resorts and Mr. Wynn knew the misrepresentations and concealment 

22 of facts alleged herein were false, or alternatively, made misrepresentations of facts with 

23 reckless disregard for whether those representations were true. 

24 293. Wynn Resorts and Mr. Wynn made the misrepresentations and concealed 

25 facts as set forth herein with the intent to induce Aruze USA's to enter into the 

26 Contribution Agreement. Furthermore, Wynn Resorts and Mr. Wynn made the 

27 misrepresentations and concealment of facts alleged herein with the intent of gaining their 

28 own financial advantage to the disadvantage of Aruze USA. 
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1 294. Aruze USA relied upon made the misrepresentations and concealment of 

2 facts set made by Wynn Resorts and Mr. Wynn regarding Wynn Resorts' common stock 

3 at the time Aruze USA entered into the Contribution Agreement. Aruze USA's reliance 

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

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

6 295. Wynn Resorts and Mr. Wynn aided and abetted each other in making the 

7 false statements of facts alleged herein by each failing to exercise reasonable care or 

8 competence in obtaining or communicating those statements. 

9 296. Aruze USA has suffered and continues to suffer injury because of Wynn 

1 0 Resorts' and Mr. Wynn's misrepresentations and concealment of facts set forth herein. As 

11 a direct and proximate result of Wynn Resorts' and Mr. Wynn's wrongful conduct, Aruze 

12 USA suffered injury when the redemption provision was purportedly invoked by Wynn 

13 Resorts' Board on or about February 18, 2012. 

14 297. As a remedy for Wynn Resorts' and Mr. Wynn's fraudulent inducement, 

15 Aruze USA seeks imposition of a constructive trust over Aruze USA's Wynn Resorts 

16 shares purportedly redeemed by the Board, or, in the alternative, recovery of unjust 

17 enrichment/restitution. 

18 298. Aruze USA brings this claim within the relevant statute oflimitations under 

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

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

21 about February 18, 2012. Despite having exercised reasonable diligence, Aruze USA did 

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

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

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

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

26 

27 

28 
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1 COUNTXIV 

2 Negligent Misrepresentation in Connection with the Contribution Agreement 

3 (By Aruze USA Against Wynn Resorts and Steve Wynn) 

4 300. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

5 forth in full below. 

6 301. On or about April!!, 2002, Aruze USA, Baron Asset Fund, and Mr. Wynn 

7 entered into the Stockholders Agreement in recognition of their desire to form Wynn 

8 Resorts. On June 3, 2002, Mr. Wynn caused Wynn Resorts to file its Articles of 

9 Incorporation with Nevada's Secretary of State without including a redemption provision. 

10 302. On behalf of Aruze USA, on or about June 11, 2002, Mr. Wynn caused 

11 Aruze USA to enter into a Contribution Agreement between Aruze USA, Mr. Wynn, and 

12 Wynn Resorts. The Contribution Agreement committed Aruze USA's LLC interests in 

13 Valvino in exchange for Wynn Resorts common stock. 

14 303. Prior to causing the contribution to occur, on or about September 16, 2002, 

15 Mr. Wynn filed amended Articles of Incorporation that included the redemption provision. 

16 On information and belief, Mr. Wynn deliberately delayed in causing the contribution in 

17 order to allow Mr. Wynn to amend the Articles oflncorporation without affording Aruze 

18 USA a shareholder vote as would have been required pursuant to N.R.S. § 78.390. At the 

19 time of the amendment, Mr. Wynn was the sole stockholder of Wynn Resorts. 

20 304. On or about September 28, 2002, over three months after Aruze USA 

21 entered into the Contribution Agreement, and twelve days after Mr. Wynn amended the 

22 Articles oflncorporation, Mr. Wynn caused the contribution of Aruze USA's LLC 

23 interests in Valvino to Wynn Resorts in exchange for Wynn Resorts common stock. 

24 305. In entering into the Contribution Agreement, Wynn Resorts and Mr. Wynn 

25 made materially false representations and/or omissions to Aruze USA regarding Wynn 

26 Resorts' stockholder obligations under Articles oflncorporation. Mr. Wynn and Wynn 

27 Resorts misrepresented and/or failed to disclose that Wynn Resorts' Articles of 

28 Incorporation would seek to impose substantial financial risk to Aruze USA by providing 

-70-

COUNTERCLAIM AND ANSWER 

0400



Case 2:12-cv-00400-LRH -PAL   Document 5-1    Filed 03/12/12   Page 23 of 40

1 Wynn Resorts' Board (which was controlled by Mr. Wynn) purported discretion to 

2 redeem Aruze USA's stock on potentially onerous terms. 

3 306. The false statements and/or omissions of facts alleged herein were material 

4 because, had Wynn Resorts and Mr. Wynn provided Aruze USA with truthful and correct 

5 information, Aruze USA would not have entered into the Contribution Agreement. 

6 307. Wynn Resorts and Mr. Wynn failed to exercise reasonable care or 

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

8 308. Aruze USA relied on the false and misleading statements and omissions 

9 made by Wynn Resorts and Mr. Wynn regarding Wynn Resorts' common stock at the 

10 time Aruze USA entered into the Contribution Agreement. Aruze USA's reliance on the 

11 false and misleading statements and omissions was reasonable and justifiable, especially 

12 in light or Mr. Okada's trusting relationship with Mr. Wynn. 

13 309. On information and belief, Wynn Resorts and Mr. Wynn knew that Aruze 

14 USA intended to rely on this information as a reason for Aruze USA to enter into the 

15 Contribution Agreement. 

16 310. Aruze USA has suffered and continues to suffer injury because of Wynn 

17 Resorts' and Mr. Wynn's false and misleading statements and omissions alleged herein. 

18 As a direct and proximate result of Wynn Resorts' and Mr. Wynn's wrongful conduct, 

19 Aruze USA suffered injury when the redemption provision was purportedly invoked by 

20 Wynn Resorts' Board on or about February 18,2012. 

21 311. As a remedy for Wynn Resorts' and Mr. Wynn's fraudulent inducement, 

22 Aruze USA seeks imposition of a constructive trust over Aruze USA's Wynn Resorts 

23 shares purportedly redeemed by the Board, or, in the alternative, unjust enrichment! 

24 restitution. 

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

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

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

28 about February 18, 2012. Despite having exercised reasonable diligence, Aruze USA did 
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1 not and could not reasonably have discovered earlier the facts giving rise to this claim. 

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

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

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

5 

6 COUNTXV 

7 Breach of Contract in Connection with the Stockholders Agreement 

8 (By Arnze USA Against Steve Wynn) 

9 314. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

10 forth in full below. 

11 315. Mr. Wynn, Elaine Wynn, and Aruze USA are parties to the Stockholders 

12 Agreement. 

13 316. Section 2( a) ofthe Stockholders Agreement provides that Mr. Wynn must 

14 endorse and vote for Aruze USA's proposed slate of directors so long as the resulting 

15 Board is composed of a majority of directors selected by Mr. Wynn. 

16 317. Aruze USA has designated three nominees for election to the Board. If the 

17 stockholders of the Company elect the Aruze USA director candidates, the resulting Board 

18 shall be comprised of at least nine (9) of the directors nominated by Mr. Wynn, a clear 

19 majority. 

20 318. Mr. Wynn has failed and refused to endorse Aruze USA's slate of directors 

21 in violation of his obligations under the Stockholders Agreement and failed and refused to 

22 provide assurances of his intent to vote his and Elaine Wynn's stock in favor of those 

23 nominees. 

24 319. Mr. Wynn has materially breached the Stockholders Agreement without 

25 justification and has frustrated the essential purpose of the Stockholders Agreement. 

26 320. The Stockholders Agreement provides that each ofthe parties to it 

27 recognizes and acknowledges that a breach by any party of any covenants or agreements 

28 contained in the Agreement will cause the other parties to sustain damages for which they 
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would not have an adequate remedy at law for money damages, and therefore each of the 

parties agrees that in the event of any such breach the parties shall be entitled to 

appropriate equitable relief. 

321. On account of Mr. Wyun's material breach of the Stockholders Agreement, 

Aruze USA is entitled to be excused and completely discharged from any further 

performance of its obligations contained therein. 

322. Further, the breaches by Mr. Wynn have frustrated the entire purpose of the 

Stockholders Agreement, and have instead served to further entrench Mr. Wynn's control 

over the Company to the detriment of the other parties to the Agreement. Thus, the 

appropriate equitable relief for Mr. Wynn's breach is rescission of the Stockholders 

Agreement. 

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

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

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

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

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

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

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

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

COUNT XVI 

Breach of Covenant of Good Faith and Fair Dealing in Stockholders Agreement 

(By Aruze USA Against Steve Wynn) 

325. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

forth in full below. 

326. In every contract, there exists an implied covenant of good faith and fair 

dealing. 

327. Aruze USA and Mr. Wynn are parties to the Stockholders Agreement, 
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1 between Mr. Wynn, Elaine Wynn, and Aruze USA. 

2 328. Aruze USA has properly sought to exercise its rights under the Stockholders 

3 Agreement in seeking to designate directors for endorsement by Mr. Wynn while 

4 complying with the contractual condition that the Board will consist of a majority of 

5 directors nominated by Mr. Wynn. 

6 329. Mr. Wynn has materially breached the Stockholders Agreement by failing to 

7 endorse Aruze USA's slate of nominees for directors to the Wynn Resorts Board and by 

8 failing to confirm his intent to vote his and Elaine Wynn's stock in favor of those 

9 nominees, thereby frustrating the essential purpose of the Stockholders Agreement. 

10 330. .Mr. Wynn has breached the reasonable and justifiable expectations of Aruze 

11 USA with respect to Aruze USA's ability to successfully designate director candidates, an 

12 essential purpose ofthe Stockholders Agreement. 

13 331. Mr. Wynn also has breached the reasonable and justifiable expectations of 

14 Aruze USA by unreasonably withholding his consent for Aruze USA to liquidate stock, 

15 and by falsely promising financing in order to persuade Aruze USA to delay its demands 

16 for liquidity. 

17 332. Accordingly, Mr. Wynn's conduct has breached the covenant of good faith 

18 and fair dealing. On account ofMr. Wynn's material breach, Aruze USA is entitled to 

19 contract damages, or in the alternative, Aruze USA is entitled being excused and 

20 discharged from its obligations under the Stockholders Agreement. Aruze USA is also 

21 entitled to rescission of the Stockholders Agreement. 

22 333. By virtue of his purported position as power of attorney under the 

23 Stockholders Agreement, Mr. Wynn owed fiduciary duties to Aruze USA. Given the 

24 existence of this "special relationship" between Mr. Wynn and Aruze USA, Mr. Wynn is 

25 also liable for a tortuous breach of the implied duty of good faith and fair dealing and the 

26 accompanying tort damages. 

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

28 Nevada law, having discovered facts giving rise to this claim, including injury arising 
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1 from the purported redemption of Aruze USA's shares of Wynn Resorts' stock, on or 

2 about February 18, 2012. Despite having exercised reasonable diligence, Aruze USA did 

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

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

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

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

7 

8 COUNTXVII 

9 Claim for Violations of Section lO(b) of the Securities Exchange Act of 1934 

10 and SEC Rule lOb-S(a) Promulgated Thereunder 

11 (By Aruze USA Against Wynn Resorts and Steve Wynn) 

12 336. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

13 forth in full below. 

14 337. Wynn Resorts has claimed publicly and Wynn Resorts has alleged in its 

15 Complaint in this action that it has redeemed Aruze USA's shares of Wynn Resorts' stock. 

16 Aruze USA brings this claim in the alternative to Aruze USA's claims that assert the 

17 purported redemption by Wynn Resorts is void ab initio. 

18 338. Since at least the beginning of2011, Wynn Resorts and Mr. Wynn have 

19 committed a series of manipulative or deceptive acts in furtherance of a device, scheme, 

20 and/or artifice to defraud Aruze USA, which they knew or deliberately disregarded would 

21 perpetrate a fraud. 

22 339. In particular, as alleged in detail above, Wynn Resorts and Mr. Wynn caused 

23 an illegal redemption (i.e., a forced "sale" under the securities laws) of Aruze USA's more 

24 than $2.7 billion interest in Wynn Resorts by: 

25 

26 

27 

28 

• Undertaking a series of acts in 2011 to prevent Aruze USA from selling or 

pledging its securities, including acts by Mr. Wynn and Ms. Sinatra 

dissuading Aruze USA from selling or pledging its shares of Wynn Resorts 

and holding out a false promise of financing by Wynn Resorts, while 
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• 

• 

• 

• 

• 

• 

• 

• 

knowing that Wynn Resorts was secretly investigating Mr. Okada to create a 

pretext for redemption; 

Causing a redemption based on the Freeh Sporkin report, which among 

other things: 

• 
• 
• 
• 

was incomplete; 

contained false and misleading statements; 

failed to address or include exculpatory facts and evidence; 

relied upon an inaccurate and incomplete understanding the FCP A; 

and, 

• relied upon an inaccurate and incomplete understanding of Philippine 

law and related facts. 

Causing a redemption without evidence of any bona fide jeopardy to any 

Wynn Resorts gaming license; 

Causing a redemption in the absence of a finding by the Nevada Gaming 

Commission, or any other gaming regulator, that Aruze USA or its affiliates 

is unsuitable; 

Causing Aruze USA not to apply for injunctive relief prior to the Board's 

consideration of redemption, by falsely representing through Mr. Freeh that 

Aruze USA and Mr. Okada would have an opportunity to review the Freeh 

Sporkin report and present responsive facts and evidence; 

Excluding Mr. Okada and his counsel from Wynn Resorts' Board meetings 

discussing redemption; 

Denying Aruze USA access to investigative materials, by falsely invoking 

attorney-client privilege; 

Falsely invoking "confidentiality" in an attempt to get Aruze USA to sign 

away legal rights in exchange for reviewing the Freeh Sporkin report; 

Setting a redemption price for Aruze USA's shares of Wynn Resorts stock 

that was not the product of independent assessment; 
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6 

• Setting a redemption price that does not reflect, among other things, fair 

value and that failed to consider: 

• the lack of applicability of the Stockholders Agreement to a 

redemption; 

• 
• 

developments in Cotai and other positive inside information; and, 

a premium for the volume of stock transacted . 

7 340. The deliberate, intentional, and/or reckless aim of the above scheme by 

8 Wynn Resorts and Mr. Wynn was to force the illegal sale of Aruze USA's shares of Wynn 

9 Resorts stock to Wynn Resorts at a price well below the fair value of the shares. As 

10 alleged in detail above, Wynn Resorts and Mr. Wynn's acts were carefully orchestrated to 

11 secure Aruze USA's continued acceptance of the Stockholders Agreement and to dissuade 

12 legal action to enjoin enforcement of the Stockholders Agreement or otherwise challenge 

13 the restraint on alienation purportedly contained therein. At the same time as Wynn 

14 Resorts and Mr. Wynn were promising Aruze USA fmancing secured by Aruze USA's 

15 stock in Wynn Resorts, Wynn Resorts and Mr. Wynn were secretly conspiring to force a 

16 sale of Aruze USA's interest in Wynn Resorts based on false, misleading, and incomplete 

17 allegations. This scheme was deliberately calculated to perpetuate and consolidate Mr. 

18 Wynn's control over Wynn Resorts and to enable the forced sale of Aruze USA's shares 

19 of Wynn Resorts stock at this steep discount. Wynn Resorts and Mr. Wynn took steps to 

20 conceal all aspects of the investigation from Aruze USA and its representatives in order to 

21 prevent scrutiny or rebuttal and to prevent legal action that would interrupt the scheme to 

22 take Aruze USA's stock at a vast discount. In order to bring the scheme to fruition, Wynn 

23 Resorts and Mr. Wynn fashioned a rushed and wholly inadequate determination that 

24 Aruze USA, Mr. Okada, and Universal are "unsuitable." This determination necessarily 

25 depended on false information, unreliable innuendo, an incorrect understanding of the 

26 FCP A and the laws of the Philippines, and a flawed process that failed to (1) investigate 

27 or consider obvious exculpatory evidence; (2) provide any reasonable opportunity for 

28 Aruze USA, Mr. Okada, and Universal to respond to the allegations; or (3) consider the 
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1 unprecedented nature of the determination and the utter lack of any bona fide jeopardy to 

2 Wynn Resorts' gaming licenses. 

3 341. The determinations of unsuitability and subsequent redemption were aided 

4 by actions deliberately calculated to prevent an application for injunctive relief or other 

5 steps by Aruze USA to intervene and prevent a redemption, including but not limited to: 

6 (1) false promises that Aruze USA, Mr. Okada, and Universal would have an opportunity 

7 to respond, (2) false assertions of privilege, (3) exclusion of English speaking persons and 

8 counsel from Board proceedings (so that Aruze USA could understand the proceedings 

9 and/or respond appropriately or effectively), and (4) false assertions ofconfidentiality and 

10 imposing onerous waivers of legal rights in order to see documents that were not 

11 confidential because they were leaked to the Wall Street Journal and filed in Court at or 

12 about the time Mr. Wynn and Wynn Resorts' asserted they were confidential. Finally, 

13 Wynn Resorts and Mr. Wynn conspired to ensure that the redemption price was set well 

14 below fair value, by relying on one biased appraisal that relied centrally on an incorrect 

15 premise of the enforceability of the restraint of sale in the Stockholders Agreement and 

16 failed to account for inside information available to Mr. Wynn and Wynn Resorts. 

17 342. In the absence of the wrongful conduct of Wynn Resorts and Mr. Wynn, no 

18 redemption would have occurred, let alone a redemption of Aruze USA's shares in Wynn 

19 Resorts at a price well below fair value or market value. 

20 343. Under the "forced seller" or "fundamental change" doctrine, reliance is not 

21 an element of a scheme liability claim alleging an involuntary sale, such as the purported 

22 redemption in this case. The forced seller doctrine provides a cause of action under the 

23 federal securities laws, because Aruze USA was forced by Wynn Resorts and Mr. Wynn 

24 to convert its stock for money or other consideration, and/or because Aruze USA was 

25 forced by Wynn Resorts and Mr. Wynn to fundamentally change the nature of its 

26 investments as part of the fraudulent scheme. No volitional act was necessary by 

27 Aruze USA to complete the transaction- and, in fact, Aruze USA did not want the sale to 

28 occur. 

-78-

COUNTERCLAIM AND ANSWER 

0408



Case 2:12-cv-00400-LRH -PAL   Document 5-1    Filed 03/12/12   Page 31 of 40

1 344. As a direct consequence of the wrongful conduct of Wynn Resorts and 

2 Mr. Wynn, Aruze USA suffered injury that resulted in the sale of its stock for more than 

3 $1 billion below fair value. 

4 345. Aruze USA brings this claim within the relevant statute oflimitations under 

5 federal law, having discovered facts giving rise to this claim, including injury arising from 

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

7 February 18, 2012. Despite having exercised reasonable diligence, Aruze USA did not 

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

9 

10 COUNT XVIII 

11 Claim for Violations of Section lO(b) of the Securities Exchange Act of 1934 

12 and SEC Rule lOb-S( c) Promulgated Thereunder 

13 (By Aruze USA Against Wynn Resorts and Steve Wynn) 

14 346. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

15 forth in full below. 

16 347. Wynn Resorts has claimed publicly and Wynn Resorts has alleged in its 

17 Complaint in this action that it has redeemed Aruze USA's shares of Wynn Resorts' stock. 

18 Aruze USA brings this claim in the alternative to Aruze USA's claims that assert the 

19 purported redemption by Wynn Resorts is improper, illegal, and void ab initio. 

20 348. Since the beginning of2011, Wynn Resorts and Mr. Wynn have engaged in 

21 a series of acts, practices, of courses of business, which Wynn Resorts and Mr. Wynn 

22 knew or deliberately disregarded would operate as a fraud and/or deceit upon Aruze USA, 

23 in connection with the redemption of Aruze's shares in Wynn Resorts. 

24 349. In particular, as alleged in detail above, Wynn Resorts and Mr. Wynn caused 

25 an illegal redemption (i.e., a forced "sale" under the securities laws) of Aruze USA's more 

26 than $2.7 billion interest in Wynn Resorts by: 

27 

28 

• Undertaking a series of acts in 2011 to prevent Aruze USA from selling or 

pledging its securities, including acts by Mr. Wynn and Ms. Sinatra 
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1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

• 

• 

• 

• 

• 

• 

• 

dissuading Aruze USA from selling or pledging its shares of Wynn Resorts 

and holding out a false promise of financing by Wynn Resorts, while 

knowing that Wynn Resorts was secretly investigating Mr. Okada to create a 

pretext for redemption; 

Causing a redemption based on the Freeh Sporkin report, which, among 

other things: 

• was incomplete; 

• contained false and misleading statements; 

• failed to address or include exculpatory facts and evidence; 

• relied upon an inaccurate and incomplete understanding the FCP A; 

and, 

• relied upon an inaccurate and incomplete understanding of Philippine 

law and related facts. 

Causing a redemption without evidence of any bona fide jeopardy to any 

Wynn Resorts gaming license; 

Causing a redemption in the absence of a finding by the Nevada Gaming 

Commission, or any other gaming regulator, that Aruze USA or its affiliates 

is unsuitable; 

Causing Aruze USA not to apply for injunctive relief prior to the Board's 

consideration of redemption, by falsely representing through Mr. Freeh that 

Aruze USA and Mr. Okada would have an opportunity to review the Freeh 

Sporkin report and present responsive facts and evidence; 

Excluding Mr. Okada and his counsel from Wynn Resorts' Board meetings 

discussing redemption; 

Denying Aruze USA access to investigative materials, by falsely invoking 

attorney-client privilege; 

Falsely invoking "confidentiality" in an attempt to get Aruze USA to sign 

away legal rights in exchange for reviewing the Freeh Sporkin report; 
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1 

2 

3 

4 

5 

6 

7 

. l 8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

• Setting a redemption price forAruze USA's shares of Wynn Resorts stock 

that was not the product of independent assessment; 

• Setting a redemption price that does not reflect, among other things, fair 

value and that failed to consider: 

• the lack of applicability of the Stockholders Agreement to a 

redemption; 

• developments in Cotai and other positive inside information; and, 

• a premium for the volume of stock transacted . 

350. The deliberate, intentional, and/or reckless aim of the above scheme by 

Wynn Resorts and Mr. Wynn was to force the illegal sale of Aruze USA's shares of Wynn 

Resorts stock to Wynn Resorts at a price well below the fair value of the shares. As 

alleged in detail above, Wynn Resorts and Mr. Wynn's acts were carefully orchestrated to 

secure Aruze USA's continued acceptance of the Stockholders Agreement and to dissuade 

legal action to enjoin enforcement of the Stockholders Agreement or otherwise challenge 

the restraint on alienation purportedly contained therein. At the same time as Wynn 

Resorts and Mr. Wynn were promising Aruze USA financing secured by Aruze USA's 

stock in Wynn Resorts, Wynn Resorts and Mr. Wynn were secretly conspiring to force a 

sale of Aruze USA's interest in Wynn Resorts based on false, misleading, and incomplete 

allegations. This scheme was deliberately calculated to perpetuate and consolidate Mr. 

Wynn's control over Wynn Resorts and to enable the forced sale of Aruze USA's shares 

of Wynn Resorts stock at this steep discount. Wynn Resorts and Mr. Wynn took steps to 

conceal all aspects of the investigation from Aruze USA and its representatives in order to 

prevent scrutiny or rebuttal and to prevent legal action that would interrupt the scheme to 

take Aruze USA's stock at a vast discount. In order to bring the scheme to fruition, Wynn 

Resorts and Mr. Wynn fashioned a rushed and wholly inadequate determination that 

Aruze USA, Mr. Okada, and Universal are "unsuitable." This determination necessarily 

depended on false information, unreliable innuendo, an incorrect understanding of the 

FCP A and the laws of the Philippines, and a flawed process that failed to ( 1) investigate 
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1 or consider obvious exculpatory evidence; (2) provide any reasonable opportunity for 

2 Aruze USA, Mr. Okada, and Universal to respond to the allegations; or (3) consider the 

3 unprecedented nature of the determination and the utter lack of any bona fide jeopardy to 

4 Wynn Resorts' gaming licenses. 

5 351. The determinations of unsuitability and subsequent redemption were aided 

6 by actions deliberately calculated to prevent an application for injunctive relief or other 

7 steps by Aruze USA to intervene and prevent a redemption, including but not limited to: 

8 (1) false promises that Aruze USA, Mr. Okada, and Universal would have an opportunity 

9 to respond, (2) false assertions of privilege, (3) exclusion of English speaking persons and 

1 0 counsel from Board proceedings (so that Aruze USA could understand the proceedings 

11 and/or respond appropriately or effectively), and ( 4) false assertions of confidentiality and 

12 imposing onerous waivers of legal rights in order to see documents that were not 

13 confidential because they were leaked to the Wall Street Journal and filed in Court at or 

14 about the time Mr. Wynn and Wynn Resorts' asserted they were confidential. Finally, 

15 Wynn Resorts and Mr. Wynn conspired to ensure that the redemption price was set well 

16 below fair value, by relying on one biased appraisal that relied centrally on an incorrect 

17 premise of the enforceability of the restraint of sale in the Stockholders Agreement and 

18 failed to account for inside information available to Mr. Wynn and Wynn Resorts. 

19 352. In the absence of the wrongful conduct of Wynn Resorts and Mr. Wynn, no 

20 redemption would have occurred, let alone a redemption of Aruze USA's shares in Wynn 

21 Resorts at a price well below fair value or market value. 

22 353. Under the "forced seller" or "fundamental change" doctrine, reliance is not 

23 an element of a scheme liability claim alleging an involuntary sale, such as the purported 

24 redemption in this case. The forced seller doctrine provides a cause of action under the 

25 federal securities laws, because Aruze USA was forced by Wynn Resorts and Mr. Wynn 

26 to convert its stock for money or other consideration, and/or because Aruze USA was 

27 forced by Wynn Resorts and Mr. Wynn to fundamentally change the nature of its 

28 investments as part of the fraudulent scheme. No volitional act was necessary by 
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1 Aruze USA to complete the transaction- and, in fact, Aruze USA did not want the sale to 

2 occur. 

3 354. As a direct consequence of the wrongful conduct of Wynn Resorts and 

4 Mr. Wynn, Aruze USA suffered injury that resulted in the sale of its stock for more than 

5 $1 billion below fair value. 

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

7 federal law, having discovered facts giving rise to this claim, including injury arising from 

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

9 February 18, 2012. Despite having exercised reasonable diligence, Aruze USA did not 

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

11 

12 COUNTXIX 

13 Claim for Violations of Section lO(b) of the Securities Exchange Act of 1934 

14 and SEC Rule 10b-5(b) Promulgated Thereunder 

15 (By Aruze USA Against Wynn Resorts and Steve Wynn) 

16 356. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

17 forth in full below. 

18 357. Wynn Resorts has claimed publicly and Wynn Resorts has alleged in its 

19 Complaint in this action that it has redeemed Aruze USA's shares of Wynn Resorts' stock. 

20 Aruze USA brings this claim in the alternative to Aruze USA's claims that assert the 

21 purported redemption by Wynn Resorts is improper, illegal, and void ab initio. 

22 358. Furthermore, this claim under SEC Rule 10b-5(b) is made in the alternative 

23 to the prior claims under Rule 10b-5(a) and Rule 10b-5(c). While Aruze USA believes the 

24 allegations are more properly brought under Rule 10b-5(a) and Rule 10b-5(c) because the 

25 claims encompass conduct beyond mere misrepresentations and/or omissions, Aruze USA 

26 makes this alternate claim under Rule 1 Ob-5(b) to the extent a Court might find certain 

27 allegations of wrongdoing are misstatements or omissions, and not: (i) devices, schemes, 

28 or artifices under Rule 1 Ob-5( a); (ii) acts, practices, of courses of business under Rule 1 Ob-
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1 5(c); or (iii) fraudulent statements that sound under Rule 10b-5(a) or (c) because they were 

2 intended to deceive third parties in furtherance of a scheme to defraud Aruze USA. 

3 359. Since the beginning of2011, Wynn Resorts and Mr. Wynn have made a 

4 series of untrue statements of material fact and/or have omitted to state material facts 

5 necessary in order to make the statements made, in light of the circumstances under which 

6 they were made, not misleading. 

7 360. In particular, as alleged in detail above, Wynn Resorts and Mr. Wynn caused 

8 an illegal redemption (i.e., a forced "sale" under the securities laws) of Aruze USA's more 

9 than $2.7 billion interest in Wynn Resorts by: 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

• 

• 

• 

• 

• 

Making false statements by Mr. Wynn and Ms. Sinatra to dissuade Aruze 

USA from selling or pledging its shares of Wynn Resorts and holding out a 

false promise of financing by Wynn Resorts, while knowing that Wynn 

Resorts was secretly investigating Mr. Okada to create a pretext for 

redemption; 

Causing a redemption based on the Freeh Sporkin report, which, as alleged 

in detail above, contained numerous false and misleading statements, and 

omitted to state numerous facts material facts necessary in order to make the 

statements made, in light of the circumstances under which they were made, 

not misleading; 

Making untrue statements that Mr. Okada and Aruze USA would have an 

opportunity to review the Freeh Sporkin report and present responsive facts 

and evidence, with the intent of inducing Aruze USA not to apply for 

injunctive relief prior to the Board's consideration of redemption; 

Making false statements invoking attorney-client privilege to deny 

Aruze USA access to investigative materials and impede Aruze USA's 

ability to present arguments against and/or enjoin the redemption; 

Making false statements claiming that the Freeh Sporkin report was 

"confidential" in an attempt to (i) delay Aruze USA's access to the report 
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• 

• 

and thereby impede Aruze USA's ability to argue against the Board's action 

and/or seek injunctive relief prior to redemption, and (ii) deceive Aruze 

USA into signing away legal rights in exchange for reviewing the report; 

Making false statements regarding the "fair value" or market value of Aruze 

USA's shares in Wynn Resorts that failed to account for: 

• the lack of applicability of the Stockholders Agreement to a 

redemption; 

• developments in Cotai and other positive inside information; and, 

• a premium for the volume of stock transacted; 

Making false statements that Aruze USA, Universal Entertainment, and Mr. 

Okada are unsuitable; and 

• Making false statements that there was any bona fide jeopardy to Wynn 

Resorts gaming license. 

361. The deliberate, intentional, and/or reckless aim of the above 

misrepresentations and omissions by Mr. Wynn and Wynn Resorts was to force the illegal 

sale of Aruze USA's shares of Wynn Resorts stock to Wynn Resorts at a price well below 

the fair value of the shares. As alleged in detail above, Wynn Resorts and Mr. Wynn's 

misrepresentations and omissions were carefully orchestrated to secure Aruze USA's 

continued acceptance of the Stockholders Agreement and to dissuade legal action to 

enjoin enforcement of the Stockholders Agreement or otherwise challenge the restraint on 

alienation purportedly contained therein. At the same time as Wynn Resorts and Mr. 

Wynn were holding out a false promise of financing to Aruze USA secured by Aruze 

USA's stock in Wynn Resorts, Wynn Resorts and Mr. Wynn were secretly conspiring to 

force a sale of Aruze USA's interest in Wynn Resorts based on false, misleading, and 

incomplete allegations. Mr. Wynn and Wynn Resorts' misrepresentations and omissions 

were deliberately calculated to perpetuate and consolidate Mr. Wynn's control over Wynn 

Resorts and to enable the forced sale of Aruze USA's shares of Wynn Resorts stock at a 

vast discount. 
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1 362. In order to bring this to fruition, Wynn Resorts and Mr. Wynn fashioned a 

2 rushed and wholly inadequate determination that Arnze USA, Mr. Okada, and Universal 

3 were "unsuitable." This determination necessarily depended on misrepresentations and 

4 omissions regarding the facts and law. The misrepresentations concern facts resulting 

5 from an incomplete investigation that omitted to include obvious exculpatory evidence 

6 and false statements regarding purported jeopardy to Wynn Resorts' gaming licenses. 

7 The determinations of unsuitability and subsequent redemption were enabled by 

8 misrepresentations and omissions, including but not limited to false promises that Arnze 

9 USA, Mr. Okada, and Universal would have an opportunity to respond, false assertions of 

10 privilege, and false assertions of confidentiality. Finally, Wynn Resorts and Mr. Wynn 

11 misrepresented the fair value of the securities by relying on one biased appraisal that 

12 failed to account for inside information available to Mr. Wynn and Wynn Resorts and 

13 other relevant factors, including the lack of enforceability of the Stockholders Agreement. 

14 363. In the absence of the wrongful conduct of Wynn Resorts and Mr. Wynn, no 

15 redemption would have occurred, let alone a redemption of Arnze USA's shares in Wynn 

16 Resorts at a price well below fair value or market value. 

17 364. Under the "forced seller" or "fundamental change" doctrine, reliance is not 

18 an element of a securities fraud claim alleging an involuntary sale, such as the purported 

19 redemption in this case. The forced seller doctrine provides a cause of action under the 

20 federal securities laws, because Aruze USA was forced by Wynn Resorts and Mr. Wynn 

21 to convert its stock for money or other consideration, and/or because Arnze USA was 

22 forced by Wynn Resorts and Mr. Wynn to fundamentally change the nature of its 

23 investments as part of the fraudulent scheme. No volitional act was necessary by 

24 Aruze USA to complete the transaction- and, in fact, Aruze USA did not want the sale to 

25 occur. 

26 365. As a direct consequence of the wrongful conduct of Wynn Resorts and 

27 Mr. Wynn, Aruze USA suffered losses that resulted in the sale of its stock for more than 

28 $1 billion below fair value. 
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1 366. Aruze USA brings this claim within the relevant statute of limitations under 

2 federal law, having discovered facts giving rise to this claim, including injury arising from 

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

4 February 18, 2012. Despite having exercised reasonable diligence, Aruze USA did not 

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

6 

7 COUNTXX 

8 Claim for Violations of Section 20(a) of the Securities Exchange Act of 1934 

9 and SEC Rule lOb-S Promnlgated Thereunder 

10 (By Arnze USA Against Steve Wynn) 

11 367. Aruze USA reasserts and realleges Paragraphs 4 through 164 above as if set 

12 forth in full below. 

13 368. Mr. Wynn acted as a controlling person of Wynn Resorts within the 

14 meaning of Section 20(a) of the Exchange Act, as alleged herein. By reason of his 

15 positions as an officer and director of Wynn Resorts, and his ownership of Wynn Resorts 

16 stock, Mr. Wynn had the power and authority to cause Wynn Resorts to engage in the 

17 wrongful conduct complained of herein. Mr. Wynn controlled Wynn Resorts and all of its 

18 other employees. 

19 369. By reason of such conduct, Mr. Wynn is liable pursuant to Section 20(a) of 

20 the Exchange Act. 

21 370. Aruze USA brings this claim within the relevant statute oflimitations under 

22 federal law, having discovered facts giving rise to this claim, including injury arising from 

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

24 February 18,2012. Despite having exercised reasonable diligence, Aruze USA did not 

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

26 

27 

28 

-87-

COUNTERCLAIM AND ANSWER 

0417



Case 2:12-cv-00400-LRH -PAL   Document 5-1    Filed 03/12/12   Page 40 of 40

1 PRAYER FOR RELIEF 

2 WHEREFORE, Aruze USA and Universal each expressly reserves its and 

3 their right to amend these Counterclaims before or at the time of the trial of this action to 

4 include all items of injury and damages not yet ascertained. Aruze USA and Universal 

5 pray that the Honorable Court enter judgment in favor of each of them, and against Wynn 

6 Resorts, Mr. Wynn, Ms. Sinatra, and the other Wynn Directors, and each of them, as 

7 follows: 

8 a. For general damages in an amount in excess of$100,000; 

9 b. For consequential damages; 

10 c. For treble and statutory damages; 

11 d. For punitive damages three times the amount of compensatory damages 

12 awarded; 

13 e. For disgorgement of profits; 

14 f. For constructive trust and unjust enrichment; 

15 g. For injunctive and declaratory relief; 

16 h. For costs and expenses of this action, prejudgment and post-judgment 

17 interest, and reasonable attorneys' fees incurred herein; and, 

18 i. Any and all such other and further equitable and legal relief as this Court 

19 deems just and proper. 

20 

21 

22 

23 

24 

25 

26 

27 

28 
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STA TE OF NEV ADA 

COUNTY OF CLARK 
ss: 

ROBERT J. MILLER, being duly sworn, deposes and says: 

I. I a1n a resident of Clark County, Nevada and a director of Wynn Resorts, Lin1ited 

("Wynn Resorts''), Chairman of the Compliance Comn1ittee of Wynn Resorts, and Chainnan of 

the Nominating and Corporate Governance Committee of the board. I also serve as presiding 

director for executive sessions of the independent men1bers of the Wynn Resorts board. From 

1989 to 1999, I served as Governor of the State of Nevada. 

2. I 1nake this affidavit in opposition to the motion by Aruze USA, Inc. ("Aruze") and 

Universal Entertainment Corp. ("Universal") for a preliminary injunction. I have personal 

knowledge of the facts set forth herein unless otherwise so stated and could, if called to testify as 

a witness, testify competently to thetn. 

The Wynn Resorts board 

3. Wynn Resorts has a twelve-111e1nber board of directors. Excluding Kazuo Okada, 

eight of Wynn Resorts' eleven directors have no employment relationship with the Company 

(myself, Russell Golds1nith, Ray R. Irani, John A. Moran, Alvin V. Shoemaker, D. Boone 

Wayson, Elaine P. Wynn, and Allan Ze1nan). Stephen A. Wynn, Chainnan and Chief Executive 

Officer of Wynn Resorts, Linda Chen, President of Wynn International Marketing, Limited and 

Chief Operating Officer of Wynn Resorts (Macau), S.A., and Marc D. Schorr, Chief Operating 

Officer of Wym1 Resorts, are the only members of Wynn Resorts' management on the board. 

The Compliance Committee 

4. In 2002, the Co1npany adopted a "Cotnpliance Progra1n," which has been 

periodically reviewed and amended. The Compliance Program states that it is designed to 

mitigate the "dangers of unsuitable associations and compliance with regulatory requirements." It 

describes the duties of the Compliance Com1nittee and provides that the Committee has an 

affirmative obligation to investigate all senior executives, directors, and key employees "in order 

to protect the Co1npany fro1n beco1ning associated with an Unsuitable Person." Under the 

prograin, the term "Unsuitable Person" refers to anyone "that the Company determines is 
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unqualified as a business associate of the Co1npany or its Affiliates based on, without limitation, 

that Person's antecedents, associations, financial practices, financial condition, or business 

probity." 

5. The Co1npliance Program also requires the Cotnpany to report to Nevada gaining 

authorities to keep them "advised of the Company's compliance efforts in Nevada and other 

jurisdictions." Specifically, the Company has an obligation to self-repo1t- that is, to infonn the 

gaming regulators of significant compliance-related issues. 

Historv of compliance concerns related to Mr. Okada 

6. As Chainnan of the Compliance Committee, I have reviewed certain investigative 

repo1ts, and from these, 1 have learned the following facts. Mr. Okada began developing a large 

casino reso1t in the Philippines some time in 2007 or 2008. Wynn Resorts was not a partner or 

participant in the project, and Mr. Okada attempted to persuade Wynn Reso11s to participate in the 

project in so1ne way . 

7. In the summer of 2010, a senior executive of Wynn Resorts prepared a report on 

the business climate in the Philippines that caused the Co1npliance Committee to become 

increasingly concerned about Mr. Okada's business involvement in that country. Thereafter, in 

early 2011, management retained an independent third-patty firm to do preliminary investigative 

work concerning the Philippines and Mr. Okada's activities there. 

8. The \Vynn Resorts board discussed the results of that preliminary investigation at a 

board meeting on February 24, 2011. Mr. Okada was present at the meeting. At that time, 

Mr. Wynn advised the board that Mr. Okada had arranged a 1neeting for him with Philippine 

President Aquino. Based on the info11nation the board had received about endemic corruption in 

the Philippines, the independent directors unanimously advised management that any involvement 

in the Philippines was inadvisable, and the board strongly recommended that Mr. Wynn cancel 

the meeting with President Aquino. Management agreed with the board's recommendation. At 

this board n1eeting, Mr. Okada was clearly 1nade aware that the board was greatly conce1ned 

about any direct or indirect Wynn Reso11s involvement in the Philippines. 
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9. Also at the February 24, 2011 board 1neeting, Kin1 Sinatra, Wynn Resorts' General 

Counsel, updated the board on Foreign Conupt Practices Act ("FCPA") matters, particularly with 

respect to Wynn Resorts' program of director compliance and education. Such updates were and 

are part of the Compliance Committee's efforts, as part of the overall Compliance Program, to 

insure that Wynn Resorts does not risk cmnpliance problems that could affect its present and 

future licensing status, which in turn is critical to the Company's business and its prospects for the 

future. 

10. In the course of this meeting, Mr. Okada 1nade the surprising and disturbing 

co1n1nent that, in his view, 1naking gifts to govem1nent officials was a recognized and accepted 

way of doing business in parts of Asia, and that it \Vas all a question of using third parties. 

Needless to say, this comn1ent raised concerns for me and others about Mr. Okada's ability and 

willingness to co1nply with Wynn Reso11s' co1npliance policies and with anti-conuption statutes 

such as the FCPA. 

11. The Wynn Resorts board again discussed Mr. Okada's business activities in the 

Philippines at a board meeting held on July 28, 2011. Mr. Okada confinned to the board that he 

was proceeding with the Philippines project. In the course of the meeting, certain of the 

Company's independent directors, including me, expressed concern with regard to probity issues 

related to Mr. Okada and the possible effect that Mr. Okada's involvement in the Philippines 

would have on Wynn Resorts. Following that board ineeting, in August 2011, the Company 

received additional inforination fro1n a separate independent investigatory firm that raised further 

questions about the business climate in the Philippines and Mr. Okada's activities there. 

12. At a 1neeting held on Septe1nber 27, 2011, the Co1npliance Co1n1nittee reviewed 

the results of a third-party investigative report that had been conducted at the Co1npany's request 

and that addressed the current political environ1nent in the Philippines and the issues related to 

Mr. Okada's project there. Three days later, at the direction of the Co1nmittee, representatives of 

the Company 1net \Vith Mr. Okada's lawyers to discuss the Com1nittee's concerns with regard to 

Mr. Okada's involve1nent in the Philippines project. These concerns included, among other 

4 

0423



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 
0 
0 11 00 

t:: 
&a- 12 

:l ·"' >-~ 

..I<~ 13 Q.,.~ 

w~~ u e>: 
-< 14 i:x:l ii. > 

:J~:Z 
113 (j ~t 15 :z ::i 0 < ::c: UJ 
rJ'l c :> 16 ,_."' rn P-<<..: 

~....i 
17 ::t: 

r") 
00 
00 18 r") 

19 

20 

21 

22 

23 

24 

25 

26 

27 

28 

things, whether Mr. Okada had violated Philippine law in acquiring the land for his project. I was 

info1med that the discussion at this n1eeting with Mr. Okada's representatives was unproductive. 

13. On October 31, 2011, Mr. Okada failed to attend a long-scheduled training session 

for board 1nembers concerning the Foreign Corrupt Practices Act. Every other Wynn Reso1ts 

director attended, either in person or by telephone. Management informed the directors that 

Mr. Okada had RSVP'd for the training session in mid-September, and later asked the Co1npany 

to translate the training materials into Japanese, which they did. But in the end, Mr. Okada did 

not participate. 

The Freeh investigation 

14. On October 29, 2011, the Con1pliance Com1nittee detennined to retain Freeh 

Sporkin & Sullivan, LLP, and specifically Louis Freeh. Mr. Freeh is the fonner director of the 

FBI and a former federal judge. We believed his experience and reputation were the finest in the 

field, and that his firm had the resources to pursue the somewhat difficult task of investigating 

matters arising out of Mr. Okada's conduct in Asia. That decision was based on the concerns 

raised by and the inforn1ation gathered in the preliminary investigations that had been conducted 

by firms retained by the Company, and on Mr. Okada's troubling comments about FCPA 

compliance. 

15. The Wynn Resorts board met on November 1, 2011. Mr. Okada was told at this 

meeting that the Compliance Co1n1nittee intended to retain Mr. Freeh to do an in-depth 

investigation of his activities, and Mr. Okada attempted to persuade us not to engage Mr. Freeh. 

At this 1neeting, Mr. Wynn explained to Mr. Okada that Mr. Okada would be breaching his 

fiduciary duties as a director of Wynn Resorts if Mr. Okada - as it appeared he was planning -

used infonnation he obtained as a Wynn Resorts director concerning the Con1pany's 1narketing to 

Asian customers to siphon off to the Philippines profitable business fron1 Wynn Resorts' existing 

and planned Macau properties. Mr. Okada strongly disagreed. 

16. Also at the Nove1nber 1, 2011 board meeting, the Wynn Resorts board ratified the 

Compliance Co1nmittee's decision to hire Mr. Freeh and the Comtnittee fo1mally retained 
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Mr. Freeh to conduct an investigation and produce a report related to Mr. Okada and his business 

activities in the Philippines. 

17. Over a three-1nonth period, Mr. Freeh and/or his colleagues made several trips to 

the Philippines and Macau; conducted nu1nerous interviews; and engaged in detailed documentary 

research of public records. By early 2012, Mr. Freeh and his team had uncovered detailed prima 

facie evidence of serious wrongdoing by Mr. Okada and his associates. 

18. In early 2012, I received a preli1ninary briefing from Mr. Freeh indicating that his 

investigation had revealed seiious issues concerning the legality, under Philippine law, of 

Mr. Okada's purchase and title to the land on which his new casino project was to be built. 

Moreover, Mr. Freeh had found evidence fro1n records maintained by Wynn Macau, and from 

interviews of Wynn Macau personnel, that Aruze provided gifts of value at Wynn Macau to 

senior officials of PAGCOR (including its Chairman, Mr. Cristino Naguiat), and that Mr. Okada 

was aware of this. (PAGCOR is a Philippine governn1ental agency that is both the regulator and 

operator of gaming in that country.) Mr. Freeh also uncovered evidence that Mr. Okada's 

associates had requested anonymity for a VIP guest they did not wish to be registered. This 

individual was later determined to be Chairman Naguiat of PAGCOR. 

19. As Chairman of the Compliance Com1nittee, I decided that before Mr. Freeh 

concluded his investigation and produced his report, Mr. Okada should be offered the opportunity 

to submit exculpatory evidence. For several weeks, Mr. Okada would not commit to a date for an 

interview with Mr. Freeh. Finally, Mr. Okada agreed to let Mr. Freeh interview him, in Tokyo, 

on February 15, 2012. l was informed that one or 1nore of Mr. Okada's atto111eys from the Paul 

Hastings fitm were present at the interview. 

20. As is reflected in the 47-page "Freeh Report" that was presented to the Compliance 

Con1mittee and the Wynn Resorts board on February 18, 2012, Mr. Freeh concluded that 

Mr. Okada had not presented any persuasive evidence whatsoever to rebut what Mr. Freeh had 

found, and that while Mr. Okada had offered broad denials of involvement in any of the 

1nisconduct, the evidence uncovered in Mr. Freeh's investigation cast substantial doubt on 

Mr. Okada's credibility. The Freeh Report is attached hereto as Exhibit 1. 
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The February 18, 2012 board meeting and the redemption of Aruze's shares 

21. The first po1tion of the Wynn Resorts board 1neeting on February 18, 2012 was 

devoted to a consideration of the response to the Cou1t's order in the books-and-records case 

brought by Mr. Okada. Mr. Okada then joined the n1eeting by telephone. In response to a 

question regarding whether Mr. Okada had joined the meeting alone, an attorney from 

Mr. Okada's U.S. law fitm responded that he was in the roo1n with Mr. Okada, along \vith a 

colleague and certain Universal executives. Mr. Okada was retninded that Company policy 

provided that board members attend meetings without personal lawyers. Thereafter, Mr. Okada's 

counsel advised that everyone would leave the room except for Mr. Okada and his translator. 

Following confinnation from Mr. Okada's translator that all other persons had departed, the 

1neeting continued. As the focus of the n1eeting turned to the Freeh Report, the 111eeting was 

inte1rupted constantly by issues relating to translation. The question was asked of Mr. Okada's 

translator whether he was a licensed translator, and he replied that he ·was, in fact, not a 

professional translator, but a Japanese attorney for r'-.1r. Okada. That person was asked to leave 

the meeting. Subsequently, the meeting proceeded with Mr. Okada having the discussioi1 at the 

1neeting translated for hiln by a professional translator provided by the Company. 

22. Mr. Freeh provided the board (including Mr. Okada) with a detailed summary of 

his investigation and his findings. The Chairn1an then declared that there would be a two-hour 

recess to allow the board n1e1nbers who had executed a confidentiality agree1nent to read the 

Freeh Report - that is, all me1nbers other than Mr. Okada, who refused to execute the agreement, 

which had been translated into Japanese - following which the meeting would resume with a 

discussion of the Freeh Repott. Prior to taking the recess, the Chairman inquired of Mr. Okada 

\vhether he had any questions or con1ments. Mr. Okada did not respond. Thereafter, the decision 

was 1nade that Mr. Okada would not be re-connected to the portion of the meeting that would 

involve a discussion of the Freeh Repo11. 
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23. When the board meeting reconvened, there was a general discussion of the Freeh 

Report and its i111plications for Wynn Reso11s and its shareholders. The board then received 

advice from two attorneys from separate lavv' finns, each of whom is expert in gaming law, and 

asked questions of them. There was a consensus among the me111bers of the board that Aruze's 

status as a substantial shareholder of the Company jeopardized the gaining licenses held by 

Wynn Resorts and could jeopardize future efforts by Wynn Resorts to become licensed in other 

jurisdictions. 

24. After further extensive discussion, the directors present voted unanimously to 

declare Mr. Okada, Aruze, and Universal "Unsuitable Persons" within the meaning and according 

to the criteria specified in Article VII of the Wynn Resorts A1iicles of Incorporation. (The 

Articles are attached as Exhibit 2 to this affidavit.) In connection \Vith this detennination, the 

board received advice from the gaining law experts present at the n1eeting, including on the topics 

of the likely response of Nevada gaining regulators to a lack of action by the board, to a delay in 

action by the board, and related matters. 

25. The board then considered the a1nount at which to value the Aruze shares within 

the meaning of Article VII, and whether to redeen1 the Aruze shares with cash or with a 

promissory note having the terms specified in Article Vil. In connection with these questions, the 

board received infonnation and advice from the independent investn1ent banking finn of 

Moelis & Company, from DutT & Phelps, and fro1n the Con1pany's chief financial officer. 

26. In determining the "fair value" of the securities to be redeemed, the board first 

considered what would be the fair value of unrestricted shares of Wynn Resorts and determined 

that it would be the then current NASDAQ market price. The board then considered the transfer 

restrictions applicable to Aruze's shares under the stockholders agreement an1ong Aruze, 

Mr. Wynn, and Ms. Wynn, as well as the size of Aruze's block, and determined that it would be 

appropriate to apply a discount to the then current NASDAQ 111arket price to account for these 

restrictions. ln detennining what discount to apply, the board was guidi;:d by the view of 

Moelis & Co1npany that the transfer restrictions on Aruzc's shares (restrictions that would travel 

with the shares to any potential buyer) were as restrictive as any other restrictions it had identified 
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in respect of the shares of a U.S. public c01npany. In addition, the board was guided by the advice 

of Moelis & Co1npany that the size of Aruze's block would inake it more difficult to sell. Based 

on this information, and following further discussion, the board determined to apply a 

30% discount to the then current NASDAQ 1narket price of Wynn Resorts shares in calculating 

the fair value of Aruze's shares. 

27. The board then considered whether to pay cash or to issue a protnissory note to 

Aruze to effect the redemption. In consideration of the potential negative effects on the 

Company's balance sheet and the borrowing costs associated with a cash pay1nent, as well as the 

related negative impact on the Company's public shareholders, the board determined to issue to 

Aruze a promissory note on the terms set forth in the Articles of Incorporation. That pro1nissory 

note is attached as Exhibit 3 to this affidavit. In connection with the decision to pay by note 

rather than by cash, the board received advice from outside expert gaming counsel, and it 

considered the potential views of the Nevada gan1ing authorities. 

28. The board instructed 1nanagement to advise Aruze of the redemption of its shares 

and the board's decision to issue tq it a promissory note in exchange. That redemption notice is 

attached as Exhibit 4 to this affidavit. 

29. On February 18, 2012, Wynn Resorts gave notice to the Nevada State Gaming 

Control Board that the board had found Mr. Okada, Aruze, and Universal to be "Unsuitable 

Persons" and redeemed Aruze's shares pursuant to A11icle VII in exchange for a pron1issory note. 

To n1y knowledge, the Gaming Control Board has expressed no concern with respect to the 

board's unsuitability determination, the redemption of Aruze's shares, or the board's decision to 

issue a pron1issory note to Aruze. 

30. I understand that, in this motion, Aruze is making two main argu1nents - first, 

that Aruze's shares are not subject to the redemption provisions that the board invoked because 

Article Vil has never applied to the1n; and, second, that the reden1ption was a "sha1n" 1neant to 

advance a plan by Steve Wynn to increase control over Wynn Resorts, and that the board has 
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REPORT 
Attorney-Client I Work Product I Privileged and Confidential 

I. Introduction 

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

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

investigation has been conducted under the sole direction of the Compliance Committee. The 
purpose of the investigation was to determine whether there is evidence that Mr. Kazuo Okada, a 

member of the Wynn Resorts Board of Directors, may have: (i) breached his fiduciary duties to 
Wynn Resorts; (ii) engaged in conduct that potentially could jeopardize the gaming licenses of 
Wynn Resorts; and/or, (iii) violated the Wynn Resorts compliance policy. Specifically, FSS has 
been asked to examine Mr. Okada' s efforts in connection with the creation of a gaming 

establishment in the Republic of the Philippines. 

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

II. Summary 

The investigation has produced substantial evidence that: 

1. Despite being advised by the Wynn Resorts Board of Directors and Wynn Resorts 
attorneys on the strict US anti-bribery laws which govern Wynn Resorts and its 

board, Mr. Okada strongly believes and asserts that when doing business in Asia, he 

should be able to provide gifts and things of value to foreign government officials, 

whether directly or by the use of third party intermediaries or consultants. 

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

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

practice of making payments and gifts to his two (2) chief gaming regulators at the 
Philippines Amusement and Gaming Corporation ("PAGCOR"), who directly 
oversee and regulate Mr. Okada's Provisional Licensing Agreement to operate in that 
country. Since 2008, Mr. Okada and his associates have made 1nultiple payments to 
and on behalf of these chief regulators, former PAGCOR Chairman Efraim Genuino 
and Chairman Cristino Naguiat (his current chief regulator), their families and 
PAGCOR associates, in an amount exceeding US 110,000. At times, Mr. Okada, his 
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Attorney- Client I Work Product I Privileged and Confidential 

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

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

three children and nanny, along with other senior PAGCOR officials, one of whom 
also brought his family. Mr. Okada and his staff intentionally attempted to disguise 

this particular visit by Chairman Naguiat by keeping his identity "Incognito" and 
attempting to get Wynn Resorts to pay for the excessive costs of the chief regulator's 

stay, fearing an investigation. Wynn Resorts rejected the request by Mr. Okada and 
his associates to disguise and to conceal the actual expenditures made on behalf of 

Chairman Naguiat. 

4. Additionally, Mr. Okada, his associates and companies appear to have engaged in a 
pattern of such prima facie violations of the FCPA. For example, in 2010 it also is 

possible that Mr. Okada, his associates and companies made similar payments to a 
Korean government official who oversees Mr. Okada's initial gaming investment in 
that country. Additional investigation is needed to develop and confirm these 

possible FCPA violations. 

5. The prima facie FCPA violations by Mr. Okada, his associates and companies 
constitute a substantial, ongoing risk to Wynn Resorts and to its Board of Directors, 
creating regulatory risk, conflicts of interest and potential violations of his fiduciary 
duty to Wynn Resorts. Finally, Mr. Okada's documented refusal to receive Wynn 
Resorts requisite FCPA training provided to other Directors, as well as his failure to 
sign an acknowledgment of understanding of Wynn Resorts Code of Conduct, 

increase this risk going forward. 

6. Mr. Okada insisted in his interview that all of his gaming efforts in the Philippines 
prior to the change of the presidential administration in the summer of2010 were 
undertaken on behalf of and for the benefit of Steve Wynn and Wynn Resorts. This 
assertion is contradicted by press releases dating back to 2007 on his website, which 
announce an independent effort by Universal; his real estate investments; and the 

ownership of his corporations in the Philippines. 

7. (7) Mr. Okada has stated that Universal paid expenses related to then-PAGCOR 
Chairman Genuino's trip to Beijing during the 2008 Olympics. 

2 

0432



REPORT 
Attorney- Client I Work Product I Privileged and Confidential 

III. Kazuo Okada's Relevant Corporate Affiliations 

A. Wynn Resorts 

After an initial public offering which closed in October 2002, Aruze USA, Inc., 

controlled by Mr. Okada, became a 24.5% shareholder of Wynn Resorts. Mr. Okada's current 

ownership of Wynn Resorts through his control of Aruze USA, Inc. is 19.66%. 

Mr. Okada became a member of the Wynn Resorts Board of Directors on October 21, 
2002, and remains on the Board of Directors as of the date of this Report. In the past, Mr. 
Okada has used the title of Vice Chairman of Wynn Resorts. In October 2011, the Wynn Resorts 
Board of Directors eliminated the position of Vice Chairman. 

As a Director of Wynn Resorts, Mr. Okada is entitled to receive the courtesy of what is 

called a "City Ledger Account." Such accounts were originally instituted as a result of Sarbanes 
Oxley's prohibition of extensions of credit, in the form of a personal loan from an issuer to an 

officer or director. The accounts were funded by deposits from the director or his company. 
Such an account exists for billing conveniences related to charges incurred at various Wynn 
Resorts locales. Mr. Okada has availed himself of this courtesy and established such a City 

Ledger Account.1 Within Wynn Resorts, this Okada City Ledger Account is referred to either as 

the "Universal City Ledger Account" or as the "Aruze City Ledger Account." Accordingly, the 

phrases Universal City Ledger Account and Aruze City Ledger Account will be referred to 
interchangeably within this report despite the fact that Aruze Corp. 's name was changed to 
Universal Entertainment Corporation in November of 2009. 

Mr. Okada has been found to be suitable by the Nevada Gaming Commission.2 

B. Universal Entertainment Corporation of Japan 

Mr. Okada currently serves as Director and Chairman of the Board of Universal 

Entertainment Corporation ("Universal Entertainment"), registered in Tokyo, Japan. Universal 
Entertainment Corporation is the current trade name of a company which was incorporated in 
1969 as Universal Lease Co. Ltd. and which became Aruze Corp. in 1998. Aruze changed its 

1 The initial wire to establish the Aruze Corp. City Ledger Account was dated February 15, 2008. 
2 Mr. Okada was originally found to be suitable as a shareholder of Aruze Corp. as part of An Order of Registration 
issued jointly by the State Gaming Control Board and the Nevada Gaming Commission on June 4, 2004. On June 5, 
2005, in a similar order, the Nevada Commission and the State Gaming Control Board found Aruze Corp. to be (I) 
suitable as a controlling shareholder of Wynn Resorts, Limited, (2) suitable as the sole shareholder of Aruze USA, 
Inc., (3) that Aruze USA, Inc. is registered as an intermediary company and is found suitable as a shareholder of 
Wynn Resorts, Limited, and (4) that Mr. Okada is suitable as a shareholder and controlling shareholder of Aruze 

Corp. [See Appendix] 
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name to Universal Entertainment Corporation in November 2009. Universal is listed on the 

JASDAQ stock exchange and is engaged in the manufacture and sale of pachinko and gaming 
machines and related business activities. As of September 2011, Okada Holdings Godokaisha 
was Universal Entertainment's major shareholder, with 67.90% of the issued shares. 

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

C. Aruze USA, Inc. 

Aruze USA, Inc. ("Aruze USA") is a wholly owned subsidiary of Universal 
Entertainment. Aruze USA is a US company and was incorporated in the State of Nevada on 

June 9, 1999. Mr. Okada is a Director of Aruze USA and serves as its President, Secretary, and 
Treasurer. 

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

D. Aruze Gaming America, Inc. 

Aruze Gaming America, Inc. is a private company that is I 00% personally owned by Mr. 
Okada. He currently serves as a Director, Secretary, and Treasurer of the company. Aruze 
Gaming America, Inc. is a US company and was incorporated on February 7, 1983. The 

company changed its name from Universal Distributing of Nevada, Inc. to Aruze Gaming 
America, Inc. on January 6, 2006. Aruze Gaming America, Inc. shares a common business 
address with Aruze USA, Inc. in Las Vegas, Nevada. 

E. Business Interests in the Republic of the Philippines 

Since 2008, Mr. Okada has been involved with a variety of corporate entities and with 

various business associates in the creation of a gaming establishment in an area of the 

Philippines known as Entertainment City Manila.3 In furtherance of this endeavor, Mr. Okada 
and his associates have procured land and a provisional gaming license in the Philippines. A 

more detailed review of Mr. Okada's corporate entities and business associates in the Philippines 
is set forth in Section V(2)(A) below. 

F. Business Interests in the Republic of Korea 

Mr. Okada has recently pursued development of a casino resort complex in the Incheon Free 
Economic Zone in the Republic of Korea. A more detailed review of Mr. Okada's activities in 

Korea is set forth in Section V(4) below. 

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

A. FCPA 

The United States Foreign Corrupt Practices Act ("FCPA") contains two primary 
categories of violations: (i) a books and records provision, and (ii) a bribery provision. Based 

upon available information, it seems clear that Aruze USA fits the definition of domestic 

concern4 and United States person5 provided in the FCPA, and that the FCPA applies both to 
Aruze USA and to Mr. Okada personally, in his capacity as an officer and director of Aruze 
USA. 

Under the definitions of domestic concern and United States person, the statute applies to 
a corporation, partnership, unincorporated organization and other enumerated entities that have 

their principal place of business in the United States or which are organized under the laws of a 
State of the United States. It also applies to officers and directors of such concerns.6 

In 1998, the FCPA was amended and added an alternative basis to interstate commerce 
for jurisdiction. As the United States District Court for the Southern District of New York 
wrote:" .... The amendments expanded FCPA coverage to 'any person' -- not just 'issuers' or 
'domestic concerns' .... [A]ny United States person or entity violating the Act outside of the 
United States is subject to prosecution, regardless of whether any means of interstate commerce 

were used. Citing 15 USC 78dd-1, 78dd-2 .... (Emphasis added.)7 

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

The FCPA provides that "[i]t shall be unlawful for any domestic concern, other than an 
issuer which is subject to section 78dd-1 of this title, or for any officer, director, employee, or 
agent of such domestic concern or any stockholder thereof acting on behalf of such domestic 
concern, to make use of the mails or any means or instru1nentality of interstate commerce 

corruptly in furtherance of an offer, payment, promise to pay, or authorization of the payment of 

any money, or offer, gift, promise to give, or authorization of the giving of anything of value 

to-

( 1) any foreign official for purposes of-

(A) 

4 15 U.S.C. 78 dd- 2(a),(h). 
s 15 u.s.c. 78 dd- 2(i). 
6 15 u.s.c. 78 dd - 2(g). 
1 In re Grand Jury Subpoena, 218 F. Supp. 2d 544, 550 (S.D.N.Y 2002). 
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(i) influencing any act or decision of such foreign official in his official capacity, 

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

(iii) securing any itnproper advantage; or 

(B) inducing such foreign official to use his influence with a foreign government or 
instrumentality thereof to affect or influence any act or decision of such government or 
instrumentality, in order to assist such domestic concern in obtaining or retaining business for or 
with, or directing business to, any person; ... "8 

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

According to PAGCOR's website, it "is a 100 percent government-owned and controlled 
corporation that runs under the direct supervision of the Office of the President of the Republic 
of the Philippines."9 In addition to prescribing mandates to generate revenue for certain 
government programs and promote tourism in the Philippines, PAGCOR's charter states that the 

entity will " ... [r]egulate, authorize and license games of chance, games of cards and games of 
numbers, particularly casino gaming, in the Philippines .... " 10 (Emphasis added.) 

As set forth above, there is still the interstate commerce basis for jurisdiction, but there is 

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

With regard to means or instrumentality of interstate commerce, some of the facts 
referred to in this report pertain to Mr. Okada utilizing the Universal City Ledger Account to 

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

• The account is maintained at the corporate offices of Wynn Resorts, Limited in Las 
Vegas, Nevada where periodic deposits are made from Universal into the Wynn Resorts, 
Limited operating account at Bank of America in Las Vegas, Nevada to ensure that the 
amount on deposit remains at or about US 100,000. Bank documents reflect that the 
deposits are received from a Universal Entertainment account located in Japan. 11 

8 15 U .S.C. Section 78dd - 2( a). 
9 http://www.pagcor.ph/oagcor-fags-profile.php, viewed January 18, 2012. [See Appendix] 
10 Ibid., viewed January 18, 2012. [See Appendix] 
11 See, e.g. wire transfer documents from Sumitomo Mitsumi Bank to Bank of America. [See Appendix] 
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• When charges are incurred at Wynn Macau, Wynn Macau tracks all charges for the 
Universal City Ledger Account on its books, and then the accounting department 

transfers the charges to accounting at Wynn Resorts, Limited in Las Vegas via a journal 

entry. Wynn Macau sends a pdf file to a staff accountant at Wynn Resorts, Limited in Las 

Vegas with all the backup documentation. Invoices issued by Wynn Resorts, Limited are 

periodically sent to a Universal Entertainment email address. 12 

B. Nevada Gaming Regulations and Wynn Resorts Policies 

The question of whether or not a gaming licensee or licensee applicant is deemed 

"suitable" in Nevada is answered by reviewing the Nevada Revised Statutes ("NRS") in 
conjunction with the regulations promulgated by the Nevada Gaming Commission ("NOC"), 
which is empowered by the NRS. 13 

1. Legislative Authority 

The standard for determining suitability is found in Section 463.170 of the NRS. 

Paragraph (2) of the NRS 463.170, entitled Qualifications for license, finding of suitability or 
approval; regulations, provides that the person seeking a license or a suitability determination is 
subject to the following considerations: "[a]n application to receive a license or be found suitable 
must not be granted unless the Commission is satisfied that the applicant is: (a) A person of good 
character, honesty and integrity; (b) A person whose prior activities, criminal record, if any, 
reputation, habits and associations do not pose a threat to the public interest of this State or to the 

effective regulation and control of gaming .... " In addition, paragraph (3) provides in pertinent 
part "[a] license to operate a gaming establishment or an inter-casino linked system must not be 

granted unless the applicant has satisfied the Commission that: (a) [t]he applicant has adequate 
business probity, competence and experience, in gaming or generally .... " 

The Nevada Gaming Commission Regulations ("Nevada Gaming Regulations") are also 
relevant to the conditions placed upon suitability. According to Section 3.080 of the Nevada 

Gaming Regulations, entitled Unsuitable affiliates, "[t]he commission may deny, revoke, 

suspend, limit, condition or restrict any registration or finding of suitability or application 

therefor upon the same grounds as it may take such action with respect to licenses, licensees and 
licensing; without exclusion of any other grounds." Paragraph (1) of Section 3.090, entitled 

12 In a Wynn Resorts Memorandum to File from the Corporate Accounting department, dated January 10, 2012, the 
"invoice[s] and all support documentation are emailed to kimiko.okamura@hg.universal-777.com, 
takashi.usami@hg.universal-777.eom and iwayama.hidetsugu@hg.universal-777.com on the 5•h of each month for 
the prior month [sic] activity." [See Appendix] 
13 For further advice regarding suitability, please consult directly with David Arrajj, Esq. and/or see Memo dated 
December 9, 2011 from Kate Lowenhar-Fisher, Esq. and Jamie L. Thalgott, Esq. to David Arrajj, Esq. re 
Associations and the Suitability Analysis. [See Appendix] 
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Standards for commission action, provides in pertinent part that "[ n ]o license, registration, 
finding of suitability, or approval shall be granted unless and until the applicant has satisfied the 
commission that the applicant: (a) Is a person of good character, honesty, and integrity; (b) Is a 
person whose background, reputation and associations will not result in adverse publicity for the 
State of Nevada and its gaming industry; and (c) Has adequate business competence and 

experience for the role or position for which application is made." 

2. Underlying Corporate Documents of Wynn Resorts 

The Second Amended and Restated Articles of Incorporation of Wynn Resorts, Limited 

(filed September 16, 2002) also provide for standards that seek to define an "Unsuitable Person." 
As set forth on page 8 of the Articles of Incorporation, the phrase Unsuitable Person "shall mean 

a Person who ... in the sole discretion of the board of directors of the Corporation. is deemed 
likely to jeopardize the Corporation's or any Affiliated Company's application for, receipt of 

approval for, right to the use of, or entitlement to, any Gaming License." (Emphasis added.) 

Finally, the Amended and Restated Gaming and Compliance Program of Wynn Resorts, 

Limited (adopted as of July 29, 20 I 0) defines an Unsuitable person as a "[p ]erson (i) who has 
been denied licensing or other related approvals by a Gaming Authority on the grounds of 
unsuitability or who has been determined to be unsuitable to be associated with a gaming 
enterprise by a Gaming Authority; or (ii) that the Company determines is unqualified as a 
business associate of the Company or its Affiliates based on, without limitation, that Person's 
antecedents, associations, financial practices, financial condition or business probity." 

In the event of a finding of unsuitability, there are provisions within the aforementioned 
corporate documents that provide for a resolution post determination. Specifically, on page 6 of 

the Second Amended and Restated Articles of Incorporation of Wynn Resorts, Limited, the 
Articles state in pertinent part, "[t]he Securities Owned or Controlled by an Unsuitable Person or 
an Affiliate of an Unsuitable Person shall be subject to redemption by the Corporation, out of 
funds legally available therefor, by action of the board of directors, to the extent required by the 
Gaming Authority making the determination of unsuitability or to the extent deemed necessary 

or advisable by the board of directors. If a Gaming Authority requires the Corporation, or the 

board of directors deems it necessary or advisable, to redeem any such Securities, the 

Corporation shall give a Redemption Notice to the Unsuitable Person or its Affiliate and shall 

purchase on the Redemption Date the number of shares of the Securities specified in the 
Redemption Notice for the Price set forth in the Redemption Notice .... " The Articles provide 
further guidance as to the terms of the redemption. 

In addition, according to Section 3.6 of the Fourth Amended and Restated Bylaws, 
effective as of November 13, 2006, the removal of a director is premised upon " ... the 
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affirmative vote of the holders of not less than two-thirds (2/3) of the voting power of the issued 
and outstanding stock of the Corporation entitled to vote generally in the election of directors 
(voting as a single class) .... " Resignation is also listed as an option "upon giving written 
notice, unless the notice specifies a later time for effectiveness of such resignation, to the 
chairman of the board, if any, the president or secretary, or in the absence of all of them, any 
other officer." 

C. Wynn Resorts Code of Business Ethics 

Wynn Resorts first adopted a Code of Business Conduct and Ethics on May 4, 2004. The 
document defines itself as "a statement of policies for the individual and business conduct of the 

Company's employees and Directors .... " 14 There are two sections of the Code that are 

relevant to this investigation: (i) conflict of interest and (ii) interaction with government officials. 
The sections are included below for reference purposes. 

1. Conflict of Interest: 

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

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

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

Special rules apply to executive officers and Directors who engage in conduct that creates an 
actual, apparent or potential conflict of interest. Before engaging in any such conduct, executive 

officers and Directors must make full disclosure of all facts and circumstances to the Corporate 

Secretary, who shall inform and seek the prior approval of the Audit Committee of the Board of 

Directors." 

2. Interacting with Government: 

Prohibition on Gifts to Government Officials and Employees 

"Different governments have different laws restricting gifts, including meals, entertainment, 

transportation and lodging, that may be provided to government officials and government 
employees. You are prohibited from providing gifts, 1neals or anything of value to government 
officials or employees or members of their families in connection with Company business 
without prior written approval from the Compliance Officer." 

14 Wynn Resorts Code of Business Conduct and Ethics dated May 4, 2004, page 7. [See Appendix] 

9 

0439



REPORT 
Attorney- Client I Work Product I Privileged and Confidential 

Bribery of Government Officials 

"The Company's Policy Regarding Payments to Foreign Officials, the U.S. Foreign Corrupt 

Practices Act (the "FCPA"), and the laws of many other countries prohibit the Company and its 

officers, employees and agents from giving or offering to give money or anything of value to a 

foreign official, a foreign political party, a party official or a candidate for political office in 

order to influence official acts or decisions of that person or entity, to obtain or retain business, 

or to secure any improper advantage. Please refer to the Company's Policy Regarding Payments 

to Foreign Officials for more details regarding prohibited payments to foreign government 

officials." 

Discipline for Violations: 

"The Company intends to use every reasonable effort to prevent the occurrence of conduct not in 

compliance with its Code and to halt any such conduct that may occur as soon as reasonably 

possible after its discovery. Subject to applicable laws and agreements, Company personnel who 

violate this Code and other Company policies and procedures may be subject to disciplinary 

action, up to and including discharge." (E1nphasis added.) 

The Code has since been revised twice, once in 2009 and then again on November 1, 2011. 

Although the above sections have been expanded in these later editions, for the purpose of this 

investigation and the dates in question the substance has remained basically the same and the 

FCP A has continued to be a point of emphasis. 

V. Report of Investigation 

1. Mr. Okada's Attitude Toward Wynn Resorts Compliance Requirements 

Mr. Okada's prima facie violations of FCPA, involving both his government regulators in 

the Philippines and possibly in Korea, do not appear to be accidental or based upon a 

misunderstanding of anti-bribery laws. Conversely, despite being advised by fellow Wynn 

Resorts Board members and Wynn Resorts counsel that payments and gifts to foreign 

government officials are strictly prohibited, Mr. Okada has insisted that there is nothing wrong 
with this practice in Asian countries. Mr. Okada has stated his personal rejection of Wynn 

Resorts anti-bribery rules and regulations, as well as legal prohibitions against making such 

payments to government officials, to fellow Wynn Resorts Board members. 

In a February 24, 2011 Wynn Resorts Board of Directors ("Board") meeting at which Mr. 

Okada was present, after a lengthy discussion by the Board of the FCPA, 15 including specifically 
the Universal project in the Philippines and potential Wynn Resorts' involvement, "[t]he 

15 In an email from Kim Sinatra to Michiaki Tanaka, dated February 26, 2011, Ms. Sinatra referenced a meeting 
with Mr. Okada in which she furnished FCPA policy and training materials and reiterated the importance of strict 
compliance with the FCPA. [See Appendix] 
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independent members of the board unanimously advised management that any involvement [by 

Wynn Resorts] in the Philippines under the current circumstances was inadvisable."16 During 
this discussion, Mr. Okada challenged the other board members over statements regarding the 

impermissibility under the FCPA of giving gifts abroad in return for favorable treatment, and 
made statements about hiring "third party consultants" to give gifts to officials. 17 

One board member recalled Mr. Okada stating that, in Asia, one must follow the local 

culture, and that is why one should hire "consultants" to give the gifts. 18 This board member 

understood Mr. Okada to mean that such use of consultants would help avoid prosecution under 
the FCPA. Another board member who was present recalled Mr. Okada stating that conducting 
business in the Philippines was all a matter of "hiring the right people" to pay other people. 19 

Yet another board member recalled Mr. Okada being "adamant" during the FCPA discussion that 
it is not corrupt to give "gifts."20 A board member who participated in the meeting by phone 
recalled Mr. Okada claiming that, in the Philippines, "business is done in a different manner, and 
sometimes you have an 'intermediary' that will do whatever he has to do," or words to that 
effect.21 A different board member recalled being "shocked" by the contradiction between two 

of Mr. Okada's statements during this discussion.22 Early in the discussion, Mr. Okada 
explained that there were no longer corruption issues in the Philippines with the new 
administration. However, Mr. Okada subsequently stated, in effect, that while he himself would 
not pay bribes, he would "hire someone else" to bribe the necessary person. 

Pursuant to a chain of emails reviewed by FSS, commencing with an email on August 4, 
2011 from Roxane Peper, Director of Intellectual Property and Corporate Records, to each of the 

board members (or their representatives), and ending with an email from Ms. Peper to Kevin 
Tourek, Senior Vice President and Corporate Counsel, on October 26, 2011, the following is 
clear:23 

• All board members were notified of upcoming FCPA training/board meeting set for 

October 31-November1, 2011 and asked to confirm attendance by August 31, 2011. 

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

16 Minutes of Wynn Resorts Board of Directors meeting, February 24, 2011, p.3. [See Appendix] 
17 Interview of Steve Wynn, November 7, 2011. 
18 Interview of Robert J. Miller, December 16, 2011. 
19 Interview of Alvin V. Shoemaker, December 20, 2011. 
20 Interview of Marc D. Schorr, December 20, 2011. 
21 Interview of Allan Zeman, December 21, 2011. 
22 Interview ofD. Boone Wayson, December 20, 201 I. 
23 See emails from Roxane Peper to Kevin Tourek on October 26, 2011. [See Appendix] 
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Subsequent to the confirmation, Ms. Peper received an email from Ms. Noda on October 

25, 2011. Ms. Noda stated that the email contained a message to Kim Sinatra, Senior Vice 

President and General Counsel of Wynn Resorts, from Mr. Okada.24 This part of the message 

was entirely in Japanese and had to be translated. Mr. Okada asked for the FCPA training 

materials to be provided in Japanese. He also stated that he would be arriving on "Monday 
[October 31]", which was the day the FCPA training was to commence. He asked ifthe training 
could be held after the board meeting or rescheduled. Kim Sinatra sent a response to Ms. Noda 

via email on October 25, 2011 thanking Mr. Okada for the note and stating further that the FCPA 

training materials had been translated and would be provided to him via email and that Wynn 

Resorts had made further arrangements to have the FCPA live training translated to Japanese via 

simultaneous translation.25 She also stated that the date of the training could not be rescheduled 
because it had been planned around his previous confirmation and that outside counsel was 

coming to Las Vegas to provide the training. 

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

via a sign-in sheet).26 

2. Gaming Establishment in the Philippines 

Evidence obtained in the course of the investigation establishes that Mr. Okada, his 
associates and companies, may have arranged and manipulated the ownership and management 

of legal entities in the Philippines under his control, in a manner that may have enabled the 

evasion of Philippine constitutional and statutory requirements. It is also noted that Mr. Okada's 
two principal Philippine corporations, Eagle I Landholdings, Inc. and Eagle II Holdco, Inc., 
which may have been purposefully created to circumvent Philippine constitutional restrictions on 
foreign ownership of land, appear to be closely intertwined with Rodolfo Soriano, Paolo 
Bombase and Manuel M. Camacho, who have numerous common ties to foriner PAGCOR 

Chairman Efraim Genuino. For example, with regard to Eagle II Holdco, Inc., as late as 2010, 
Platinum Gaming and Entertainment ("Platinum") had acquired 60% of its shares. According to 

a dated filing by Platinum on file with the Philippine SEC, Rodolfo Soriano controlled 20% of 

Platinum at the time of its incorporation. Mr. Soriano, referred to by attorney Camacho as a "bag 
man" for then-Chairman Genuino, is a former PAGCOR consultant and respondent in PAGCOR 

corruption referrals (see page 15 infra). Similarly, Paolo Bombase, an officer, director and 
nominal shareholder of Eagle I Landholding, Inc. and Eagle II Holdco., Inc. has a 1.25% share of 
Ophiuchus Real Properties Corp. This Ophiuchus entity is 15% owned by a Philippine company 
named SEAA Corp. In turn, SEAA is the family-controlled company of former PAGCOR 
Chairman Efraim Genuino. At this time, the significance of this interlocking shareholder link 

24 See email from Shinobu Noda to Roxane Peper dated October 25, 2011. [See Appendix] 
25 See email from Kim Sinatra to Shinobu Noda dated October 25, 201 l. [See Appendix] 
26 See FCPA Training Sign-In sheet dated October 31, 2011. [See Appendix] 
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between Mr. Okada, his fonner Philippine gaming regulator, and the regulator's associates is not 

known. 

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

Close associates and consultants of the former Genuino PAGCOR administration 
eventually attained positions as corporate officers, directors and/or nominal shareholders in legal 

entities controlled by Mr. Okada, and, in some cases, served as links between the business 
interests of Mr. Okada and those of fonner PAGCOR chainnan Efraim Genuino and members of 

Genuino's immediate family. 

In order to better understand the interrelationships among corporate entities in the 
Philippines controlled by Mr. Okada and those controlled by PAGCOR officials and their 
associates, FSS requested the Philippines law firm of M. M. Lazaro & Associates ("Lazaro") to 
produce a study of this issue.27 Drawing upon official records obtained from the Philippines 
Securities and Exchange Commission, Lazaro produced an analysis of the relationships created 
by the ownership and control structures of these entities.28 The chart below, extracted from that 

analysis, illustrates these relationships in schematic form. 

27 Manuel Lazaro was formerly a government corporate counsel with the rank and privileges of a Philippine 
presiding justice, court of appeals, who FSS retained to assist in the investigation and to advise on certain aspects of 
Philippine law. [See Appendix] 
28 The complete Lazaro PPT is attached to this report. [See Appendix] 
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".'') ·· Articles ol'lncorporntion of Tiger. [See Appendix I 
.;r, !bid. [See Appendix! 
.\I GlS of Tiger, 20 l 0. fSec Appendix] 
n Combined interview of.lay Daniel R. Santiago and Thadeo Francis P. Hernando, on December !2, 201 !. !t 
should be noted that after the interview with Saniiago and Hernando, FSS along with its Philippine counsel, for 
purposes of this investigation, rc~rmal!y requested a copy of the Provisional Licensing i\.gr~x:mcnt from PA.GCOR, as 
well as other rda!cd docuinents. On the same date that the formal request was nrnde, PAGCOR refus(:d to Slif)p!y a 
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Eagle I Landholdings, Inc. ("Eagle I") was incorporated in the Philippines on May 16, 
2008 with 5 partners of the Philippines law firm Sycip Salazar Gatmaitan ("Sycip") as the 
shareholders, directors and officers.33 By certification on September 5, 2008, the original 

shareholders were all replaced by, among others, Eagle II Holdco, Inc. ("Eagle II"), with 

approximately 60% ownership. Eagle II maintained this percentage of ownership of Eagle I 

through the filing of the latest available General Information Statement ("GIS") for the year 

2010. 34 Eagle I's 2009 GIS, filed September 17, 2009, indicates that Paolo Bombase, Manuel 
N. Camacho and Rodolfo V. Soriano (whose associations with PAGCOR and Mr. Genuine are 
explained below) all had become officers/directors and nominal stockholders of Eagle I; they 
retained this status through the filing of the latest GIS for Eagle 1.35 Aruze USA, Inc. first 

appears as the owner of approximately 40% of Eagle I as of the 2010 GIS, owning the share 

previously owned by Molly Investments Cooperative UA ("Molly").36 

Eagle II's filings with the Philippines Securities and Exchange Commission indicate a 

history similar to that of Eagle I. Incorporated on May 19, 2008 by the same 5 Sycip partners,37 

Eagle II reflected the acquisition of approximately 60% of its shares by Platinum Gaming & 

Entertainment Corp. ("Platinum") on its GIS filed September 17, 2009, with Platinum owning 

the same percentage as of the 2010 GIS.38 The same filings reflect the appearance--in 2009 and 

continuing through the 2010 filing--of Messrs. Camacho, Soriano and Bombase as 
officers/directors and nominal shareholders. In 2010 Aruze USA, Inc. appears with the 40% 

shareholding that was attributed to Molly in 2009.39 

Platinum was incorporated in the Philippines on November 21, 2001, with a Certificate of 
Filing of Amended Articles of Incorporation ("AOI") issued by the Philippines Securities and 
Exchange Commission on June 10, 2002.40 Platinum has no GIS on file with the Philippines 

Securities and Exchange Commission, and the only corporate document filed besides the Articles 
of Incorporation is the 2004 Financial Statement. The latest information on file lists Mr. 

copy ofTiger's Provisional Licensing Agreement, saying that they were bound by a non-disclosure clause. That 
refusal was signed by Francis P. Hernando, who is identified below as a PAGCOR employee, who stayed in Wynn 
Macau in June 2011 and had US 709.72 of expenses paid for by the Aruze City Ledger account. See Letter of 
Request and Letter of Refusal. [See Appendix] 
33 Articles of Incorporation of Eagle I. [See Appendix] 
34 GIS of Eagle I for years 2009 and 2010. [See Appendix] A GIS is required to be filed on an annual basis 
according to Section 141 of the Corporation Code of the Philippines. [See Appendix] 
35 Ibid. [See Appendix] 
36 Ibid. [See Appendix]; FSS has determined Molly to be a wholly owned subsidiary of Aruze Corp. See 
http://www.universal-777.com/en/ir/ir lib/material/annual 20081119.pdf, page 32. 
37 Articles of Incorporation of Eagle II. [See Appendix] 
38 GIS of Eagle II, years 2009-2010. (See Appendix] 
39 GIS of Eagle II, 2010. [See Appendix] 
40 Articles of Incorporation of Platinum, as amended June 10, 2002. [See Appendix] 
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Soriano, a former PAGCOR consultant, as a director/officer and a 20o/o shareholder in 

Platinum.41 

Messrs. Camacho, Bombase and Soriano are all directly associated with former 

PAGCOR Chairman Genuino in significant ways. Mr. Camacho is an attorney and a principal of 
the Manila law firm Camacho & Associates. He was for a time in a Jaw partnership with Mr. 

Genuino's son, Erwin Genuino.42 Mr. Camacho traveled to Japan with Mr. Soriano at then 

PAGCOR Chairman Genuino's behest, to meet with Mr. Okada and other representatives of 
Aruze. This meeting resulted in Mr. Camacho's firm replacing Sycip in representing Aruze with 
respect to the development of the project in Entertainment City Manila.43 

Sometime subsequent to this meeting, Aruze wired retainer funds to the bank account of 
Mr. Camacho's firm, an account controlled jointly by Mr. Camacho and Erwin Genuino. Later, 

Mr. Camacho discovered that all or most of these funds had been withdrawn by Erwin Genuino. 

When he questioned this withdrawal, he was eventually told by Mr. Soriano and/or then 

PAGCOR Chairman Genuino that the funds had been withdrawn to be used as a "cash payoff' to 
the mayor of the municipality in which the Entertainment City Manila project is located, in order 
to facilitate approval of the use of some plots of land to build roads needed for Mr. Okada's 
casino project. Mr. Camacho claims to have had a falling out with Erwin Genuino and Mr. 
Soriano, and to be involved currently in a lawsuit against Erwin Genuino over the dissolution of 

their law partnership.44 Erwin Genuino is named as a respondent, along with former PAGCOR 

Chairman Genuino, in two sworn corruption referrals ("PAGCOR Referrals") filed with the 

Republic of the Philippines Department of Justice ("DOJ") in the summer of 2011 by the current 
PAGCOR Administration.45 

Mr. Bombase, also an attorney, is an officer/director and shareholder of Ophiuchus Real 
Properties Corporation ("Ophiuchus"), incorporated in April 2011.46 According to its 2011 GIS, 
Ophiuchus was 15% owned by SEAA Corporation ("SEAA").47 SEAA, which was registered 

with the Philippine SEC on December 3, 1997, is, according to its 2011GIS,100% owned by 

members of former PAGCOR Chairman Genuino's immediate family. 48 The Articles of 

41 M. M. Lazaro & Associates, "Aruze Corporations in the Philippines and 'Related' Corporations'', p. 18. [See 
Appendix] 
42 Interview ofM. Camacho, December 13, 2011. 
43 In his discussion with FSS, Mr. Camacho referred to the firm only as "Aruze," not further defined. 

44 Although Mr. Camacho, who is in his seventies, failed to recall some details of his dealings with Mr. Genuino and 
Mr. Soriano, FSS credits the general account given by him during the December 13, 2011 interview. 
45 See PAGCOR Referrals. [See Appendix] 
46 Articles of Incorporation of Ophiuchus. [See Appendix] 
47 GIS of Ophiuchus, 2011. [See Appendix] 
48 GIS ofSEAA, 2011. [See Appendix] 
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Incorporation of Ophiuchus also list Emilio Marcelo as an officer/director and shareholder.49 

Mr. Marcelo is named as a respondent in the PAGCOR Referrals.so 

Mr. Soriano is a former PAGCOR consultant, named by Mr. Camacho as a close business 

associate and "bag man" for Mr. Genuino.51 Mr. Soriano is also named as a respondent in the 
PAGCOR Referrals.52 As of the latest information filed with the Philippines Securities and 

Exchange Commission in 2002, Mr. Soriano was a 20% shareholder and an officer/director of 

Platinum,53 identified above as a 60% shareholder in Eagle II. If Mr. Soriano still held the same 

stake in Platinum when it acquired its share of Eagle II in 2009, then he became an effective 
owner of 12% of Eagle II and approximately 7o/o in Eagle I. 

B. Apparent Evasion of Republic of Philippines Legal Requirements 

As described in the preceding section, Mr. Okada caused various legal entities to be 
incorporated in the Philippines, in order to develop his casino resort project there, over time 

replacing the original incorporating Filipino shareholders with combinations of foreign 

shareholders affiliated with or controlled by him and associates ofthen-PAGCOR Chairman 
Genuino. As discussed below, there are constitutional and statutory requirements in the 
Republic of the Philippines requiring that purchasers of land be Philippines citizens or Filipino
owned legal entities, and that legal entities conducting business in the Philippines, with certain 
exceptions, be at least 60% Filipino owned. 

In 2008, Eagle I purchased various tracts of land near Manila Bay totaling approximately 

30 hectares at a total price of PHP 13,527,637,941.00 (approximately US 314,953,000.00) for the 

development of the project in Entertainment City Manila.54 

At FSS' request, Lazaro prepared an analysis and opinion on the validity of Eagle l's 
ownership of these properties, in light of the aforementioned provisions of the Philippines 
Constitution and applicable statutes.5s The analysis included a detailed review of the ownership 
and capitalization of Eagle I and associated entities described in the preceding section. The 

following is a summary of pertinent findings of the Lazaro analysis. 

49 Articles of Incorporation of Ophiuchus. (See Appendix] 
so See PAGCOR Referrals. [See Appendix] 
si Interview of M. Camacho, Dec 13, 2011. 
52 See PAGCOR Referrals. [See Appendix] 
SJ Articles of Incorporation of Platinum, as amended June 10, 2002. The 2001 Articles of Incorporation list four (4) 
additional 20%1 shareholders, identified as Filipino nationals. Because Platinum has not filed a GIS since 2002, the 
current ownership and control of Platinum is unknown. [See Appendix] 
s4Numbered Transfer Certificates of Title ("TCT") for Eagle I purchase of land tracts in Parafiaque City, Philippines, 
dated August 19, 2008. [See Appendix] 
ss M. M. Lazaro & Associates. Memo re "Validity of Eagle l's Ownership of Real Estate Properties" ("Ownership 
Memo"), Jan 2012. [See Appendix] 
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A review of the 2009 Financial Statement of Eagle I disclosed that the funds used to 

purchase the land tracts appear to have been advanced by Molly.56 

Platinum, the 59.99% owner of Eagle II, has filed no records with the Philippines 

Securities and Exchange Commission indicating that its paid-in capital ever increased beyond the 
original PHP 62,500, despite its amended Articles of Incorporation indicating that its authorized 
capital stock was increased from the initial PHP 1,000,000.00 to PHP 24,000,000.00.57 Nor is it 

known today what person(s) or entities have controlled Platinum since incorporation in 2001. 

The 1987 Constitution of the Philippines requires that only Philippines citizens or 
corporations with at least 60% of their capital stock owned by Filipinos are qualified to acquire 
land in the Philippines.58 The Philippines Foreign Investment Act further requires that for a 
corporation to be considered a Philippines national, at least 60% of its capital stock outstanding 
and entitled to vote must be owned and held by citizens of the Philippines.59 

Whenever facts or circumstances create doubt as to whether the ownership of 60% of a 

corporation is truly Filipino, Philippines Securities and Exchange Commission case law has held 
that a stringent examination of the true ownership of the voting stock of the subject corporation 
and of the true ownership of the voting stock of all successive layers of corporate ownership 
should be conducted. The application of this stringent standard is known as the "Grandfather 
Rule."60 

Serious doubts are therefore raised about the actual Filipino equity of Eagle I, because of 

the appearance that Eagle I and Eagle II were created purposely to " ... circumvent the 
constitutional restriction on foreign ownership of land."61 Lazaro bases this assertion on its 
conclusion that" ... Platinum appears to be merely a shell corporation used to satisfy the Filipino 
equity requirement."62 Application of the Grandfather Rule would therefore be appropriate. 

Applying the Grandfather Rule, Lazaro calculates the true percentage of Filipino versus 
foreign equity in Eagle I as illustrated in the following table:63 

56 Ibid, p. 2. [See Appendix] 
51 Ibid, pp. 5-6. (See Appendix] 
58 Ibid, p. 8. [See Appendix] 
59 Ibid, pp. 9-10. [See Appendix] 
60 Ibid, pp. 11-14. [See Appendix] 
61 Ibid, p. 14. [See Appendix] 
62 Ibid, pp. 14-15. [See Appendix] 
63 Ibid, p. 15. [See Appendix] 
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--·-·-·----· ------·--·-"·"-·-·---· ---· "'""'""'"""'" ____ ,,_., ___ ...... ····--· 
Total Total 

Shareholder Direct Indirect 
Filipino Foreign 

investment investment 

in Eagle I in Eagle I 

24% 

Aruze USA 
40%of ( 40o/o of 60% total 64% 
Eagle I holdings of Eagle II 

in Eagle I) 

36% 

Platinum* (60% of 60% total 36% 
holdings of Eagle II 

in Eagle I) 
__ ,,,_ ........ --·----- --

*As noted above, Platinum has failed to file its annually required GIS with the Philippine SEC 
since its inception in 2001. The calculations in the above table prepared by Lazaro assume the 
"best case" scenario (for Platinum), i.e., that it is a truly l 00% Filipino-owned corporation. If 

Platinum's actual Filipino ownership is Jess than 100%, then the percentage of Filipino 
investment in Eagle I would be correspondingly even less than calculated in the table. 

Lazaro concludes that" ... the foregoing shareholder structure appears to have been 

formulated by the parties as a legal scheme to justify the qualification of Eagle I to own real 
estate properties. The scheme employed ... gives Aruze USA, Inc .... a convenient vehicle to 
justify its ownership ... in circumvention of the constitutional restriction on the foreign ownership 

of land."64 Lazaro goes on to conclude that the apparent shareholder structuring scheme outlined 

above may also constitute a violation of Commonwealth Act No. 108, commonly known in the 
Philippines as the "Anti-Dummy Law."65 If convicted of a violation of this law, stockholders of 

Platinum and of Aruze USA, Inc. who profited from the scheme would face a sentence of 

imprisonment of not less than five years nor more than fifteen years.66 

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

64 Ibid, p. 16. [See Appendix] 
65 Ibid, pp. 16-17. [See Appendix] 
66 Ibid, p. 17. [See Appendix] 
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3. Apparent FCP A Violations Regarding Philippine PAGCOR Officials at Wynn 
Resort Properties 

FSS has reviewed records of the Aruze City Ledger Account, through which Mr. Okada 
and Universal charge expenses for lodging, entertainment and other incidentals incurred at Wynn 
Resorts facilities against funds deposited into the account by Universal, and available underlying 
documentation furnished by Wynn Resorts management. The table below highlights thirty-six 
(36) separate instances, from May, 2008, through June 2011 (more than a three (3) year period), 

when Mr. Okada, his associates and companies made payments exceeding US 110,000, which 

directly benefitted senior PAGCOR officials, including two chairmen and their family members. 

Name Relationship to Location(s) and Total Charged to 
PAGCOR/Phil. Date(s) of Stay(s) Aruze City Ledger 

Gov't. Account (in US) 
Efraim C. Former PAGCOR WM June 6-9 1,870.64 
Genuino Chairman (February 2010 

2001 to June 30, 
2010) 

Cristino L. PAGCOR Chairman WM Sep 22-26 See Suzzanne 
Naguiat Jr. (July 2, 2010 to 2010 Bangsil67 

Present) 
WLV Nov 15-20 5,380.86 

2010 
WM June 6-10 3,909.80 

2011 
Dinner (Naguiat Chairman WM Sep 24 2010 1,673.07 

Party) (PAGCOR) (Hosted by and 
charged to Kazuo 

Okada) 
Maria Teresa Wife of PAGCOR WM June 6-10 1,039.31 

Socorro Naguiat Chairman Cristino 2011 
L. Naguiat Jr. 

Suzzanne Wife of Rogelio WM Sep 22-26 50,523.22 
Bangsil68 Bangsil, PAGCOR 2010 

Jose Miguel Husband of former WLV Nov 12-17 4,642.40 

67 Chairman Naguiat did not identify himself and Mr. Okada's representatives insisted that his stay there be 
"Incognito." Accordingly, the bulk of the charges for the trip are reflected on the City Ledger Account as 
attributable to "Suzzanne Bangs ii," the wife of Rogelio Bangsil, a senior PAGCOR official and Chairman Naguiat's 
employee. However, interviews, photo identifications and documentary evidence clearly establish that Chairman 
Naguiat was the "Incognito" guest and the direct beneficiary of these payments. 
68 Investigation has in fact determined that Chairman Naguiat was registered as an "Incognito" VIP guest under 
Suzzanne Bangsil's reservation. Therefore, this US 50,523.22 was paid for Chairman Naguiat's benefit. 
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"Mike" Arroyo Philippines 2009 
President Gloria M. 
Arroyo (Jan 20 2001 

-June 20 2010) 
Imelda PAGCOR Board WM June 8-10 891.44 

Dimaporo Member 2010 
Philip Lo PAGCOR Board WLV April 29 1,755.25 

Member 2009-May 3 
2009 

Manuel Roxas PAGCOR Board WL V April 2009u7 253.75 
Member 

WLV April 29 1,686.95 
2009-May 3 

2009 
Susan Vargas PAGCOR Board WM June 8-10 480.17 

Member 2010 
Jose Tanjuatco PAGCOR Board WLV Nov 15-18 2, 148.57 

Member (July 19 2010 
2010 to Present) 

Rogelio J.B. Officer in Charge of WM Sep 24-26 1,149.04 
Bangsil PAGCOR Gaming 2010 

Department 
WM June 6-12 2,955.23 

2011 
Rodolfo Soriano PAGCOR WM June 3-7 I, 186.08 

Consultant 2008 
WLV Nov 12-17 4,228.00 

2009 
WM June 7-10 1,104.06 

2010 
WM Aug 18 2010 368.06 

Olivia Soriano Relative of Rodolfo WLV May2008 975.55 
Soriano 

Anthony F. Son of Efraim C. WL V Sep. 2008 2,386.26 
"Ton" Genuino; Mayor of 

Genuino70 Los Bafios (2010 to 
Present) 

WLV Oct 2008 2,326.49 
Rafael Francisco PAGCOR COO and WLV Nov 12-17 4,360.16 

President 2009 
WM June 7-11 935.21 

2010 

69 
When the "Dates of Stay" in this table were not readily available, the month and year that the charges were 

entered in the City Ledger Account are used. 
70 See PAGCOR Referrals (Anthony Genuino is named as a respondent). [See Appendix] 
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