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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. Xl,

Respondent,
and
KAZUO OKADA, UNIVERSAL
ENTERTAINMENT CORP.
AND ARUZE USA, INC.,

Real Parties in Interest.

Case No.

Electronically Filed
Sep 12 2017 10: 23 a.m.

APPENDIX | %@fﬁgn

WYNN RESC@@ PI‘@DQSCourt
PETITION EOR WRIT OF
PROHIBITION OR MANDAMUS

VOLUME IV 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

Docket 73949 Document 2017-30594
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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 02/18/12 | 1,11 | 0076-0254
(UNDER SEAL)

Complaint, Wynn Resorts, Limited v. Kazuo

Okada, et al. — Case No. A-12-656710-B 02/19/12 | 11| 0255-0322
CounteIcIalm and Angwer of Aruze U_SA, Inc. 03/12/12 I 0323-0419
and Universal Entertainment Corporation

Affidavit of Robert J. Miller in Support of

Wynn Parties' Opposition to Motion for 09/20/12 I 0420-0497
Preliminary Injunction

Reply in Support of Defendants' Motion to

Compel Wynn Resorts, Limited to Produce 10/14/15 Il 0498-0515
Freeh Documents

Transcript of Hearing Wynn Parties' Motion to

Compel Expedited Responses and Defendants' | 10/15/15 Il 0516-0551
Motion to Compel Freeh Documents

Excerpts of Deposition of Alvin V. Shoemaker,

Volume | (UNDER SEAL) 01/28/16 i 0552-0555
Excerpts of Deposition of Robert J. Miller,

Volume | (UNDER SEAL) 02/09/16 i 0556-0560
Excerpts of Deposition of Russell Goldsmith ]
(UNDER SEAL) 02/19/16 i 0561-0565
Excerpts of Deposition of D. Boone Wayson, ]
Volume | (UNDER SEAL) 02/16/16 i 0566-0571
Order Regarding (1) Motions to Compel Freeh

Documents and (2) In-Camera Review of Freeh| 05/03/16 Il 0572-0575
Group Documents

Excerpts of Transcript of Preliminary 03/13/17 i 0576-0583

Injunction Hearing — Day 1
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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

I, 1V

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

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

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

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

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

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

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

1019-1040
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CHRONOLOGICAL INDEX

DOCUMENT

DATE

VOL.

PAGE

Transcript of Hearing on Motions

08/25/17

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

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

v

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

v

0809-0939

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

02/19/12

0255-0322

Counterclaim and Answer of Aruze USA, Inc.

and Universal Entertainment Corporation

03/12/12

0323-0419

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

08/01/17

v

0756-0764

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

I, 1V

0584-0755
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ALPHABETICAL INDEX

DOCUMENT DATE | VOL. PAGE
Defendants' Reply in Support of Motion to Set

a Date Certain on Production of

Pre-Redemption Freeh Documents (Redacted 08/24/17 v 1019-1040
Version)

Defendants' Reply in Support of Motion to Set

a Date Certain on Production of

Pre-Redemption Freeh Documents 08/24/17 v 0984-1018
(Unredacted Version) (UNDER SEAL)

Excerpts of Deposition of Alvin V.

Shoemaker, Volume | (UNDER SEAL) 01/28/16 | 111 | 0552-0555
Excerpts of Deposition of D. Boone Wayson, i
Volume | (UNDER SEAL) 02/16/16 i 0566-0571
Excerpts of Deposition of Robert J. Miller,

Volume | (UNDER SEAL) 02/09/16 i 0556-0560
Excerpts of Deposition of Russell Goldsmith ]
(UNDER SEAL) 02/19/16 [l 0561-0565
E)gcerp'gs of Trar_mscrlpt of Preliminary 03/13/17 i 0576-0583
Injunction Hearing — Day 1

Freeh Report 11/02/11 I 0001-0047
Minutes of a Special Meeting of the Board of

Directors of Wynn Resorts, Limited 02/18/12 I, 11 0076-0254
(UNDER SEAL)

Order Regarding (1) Motions to Compel Freeh

Documents and (2) In-Camera Review of 05/03/16 i 0572-0575
Freeh Group Documents

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 10/14/15 i 0498-0515
Freeh Documents

Transcript of Hearing on Motions 08/25/17 \/ 1041-1154
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ALPHABETICAL INDEX

DOCUMENT

DATE

VOL.

PAGE

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

10/15/15

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

v

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

v

0765-0786
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CERTIFICATE OF SERVICE
| HEREBY CERTIFY that | am an employee of PISANELLI BICE PLLC, and that

on this 11th day of September, 2017, | electronically filed and served by electronic
mail true and correct copies of the above and foregoing APPENDIX IN SUPPORT
OF WYNN RESORTS, LIMITED'S PETITION FOR WRIT OF
PROHIBITION OR MANDAMUS to the following:

J. Stephen Peek, Esq. William R. Urga, Esq.
Br)éce K. Kunimoto, Esq. JOLLEY URGA WOODBURY
Robert J. Cassity, Esg. HOLTHUS & ROSE
HOLLAND & HART LLP 330 S. Rampart Blvd., Suite 380
9555 Hillwood Drive, Second Floor Las Vegas, NV 89145
Las Vegas, NV 89134 _

Mark E. Ferrario, Esq.

Attorn%s for Real Party in Interest Tami D. Cowden, Esq.
Kazuo Okada GREENBERG TRAURIG, LLP
3773 Howard Hughes Parkway, #400
J. Randall Jones, Esq. Las Vegas, NV 89169
Mark M. Jones, Esqg.
lan P. McGinn, Esq. James M. Cole, Esq.
KEMP, JONES & SIDLEY AUSTIN LLP
COULTHARD, LLP 1501 K. Street N.W.
3800 Howard Hughes Parkway Washington, D.C. 20005
17th Floor _
Las Vegas, NV 89169 Scott D. Stein, Esq.
_ SIDLEY AUSTIN, LLP
David S. Krakoff, Esq. One South Dearborn St.
Benjamin B. Klubes, Esq. Chicago, IL 60603
Joseph J. Reilly, Esq. _
BUCKLEY SANDLER LLP Daniel F. PoIsenberEg, Esq.
1250 — 24th Street NW, Suite 700 Marla J. Hudgens, Esq.
Washington, DC 20037 Joel D. Henriod, Esq.

o Abraham G. Smith, Esq.
Attorneys for Real Parties in Interest LEWIS ROCA ROTHGERBER
Universal Entertainment Corp.; Aruze  CHRISTIE LLP
USA, Inc. 3993 Howard Hugghes Pkwy, Ste. 600
Las Vegas, NV 89169
Donald J. Campbell, Esq. Attorneys for Elaine Wynn
J. Colby Williams, Esq.

CAMPBELL & WILLIAMS Steve Morris, Esq.
700 South 7th Street Rosa Solis-Rainey, Esq.
Las Vegas, NV 89101 MORRIS LAW GROUP _
411 E. Bonneville Avenue, Suite 360
Attorneys for Stephen Wynn Las Vegas, NV 89101

Attorneys for Defendants
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SERVED VIA HAND-DELIERY

The Honorable Elizabeth Gonzalez

Eighth Judicial District court, Dept. XI

Regional Justice Center
200 Lewis Avenue
Las Vegas, Nevada 89155

Respondent

/s Kimberly Peets

An employee of PISANELLI BICEPLLC




HOLLAND & HART LLP
Las Vegas, NV 89134
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J. Stephen Peek, Esq. (1758)
Bryce K. Kunimoto, Esq. (7781)
Robert J. Cassity, Esq. (9779)
HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

Tel: (702) 669-4600

Fax: (702) 669-4650
speek(@hollandhart.com
bkunimoto@hollandhart.com
beassity@hollandhart.com
Attorneys for Defendant Kazuo Okada

Randall Jones, Esq. (1927)

Mark M. Jones, Esq. (267)

Ian P. McGinn, Esq. (12818)

KEMP, JONES & COULTHARD, LLP

3800 Howard Hughes Parkway, 17th Floor
Las Vegas, NV 89169

David S. Krakoff, Esq. (Admitted Pro Hac Vice)

Benjamin B. Klubes, Esq. (4dmitted Pro Hac Vice)

Adam Miller, Esq. (Admitted Pro Hac Vice)
BUCKLEY SANDLER LLP

1250 24th Street NW, Suite 700
Washington DC 20037

Tel: (202) 349-8000

Fax: (202) 349-8080
dkrakoff@buckleysandler.com
bklubes@buckleysandler.com
amiller@buckleysandler.com

Attorneys for Defendants/Counterclaimants Aruze USA, Inc.

and Universal Entertainment Corp.

DISTRICT COURT
CLARK COUNTY, NEVADA

WYNN RESORTS, LIMITED, a Nevada
corporation,

Plaintiff,
V.

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

Defendants.

AND ALL RELATED CLAIMS.
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Electronically Filed
8/8/2017 4:51 PM
Steven D. Grierson

CLERK OF THE COUE :
L)

CASE NO.: A-12-656710-B
DEPT. NO.: XI

DEFENDANTS’ MOTION TO SET A
DATE CERTAIN ON PRODUCTION
OF PRE-REDEMPTION FREEH
DOCUMENTS WITHHELD AS
ATTORNEY-CLIENT PRIVILEGED

EX PARTE APPLICATION FOR
ORDER SHORTENING TIME AND
ORDER THEREON

Electronic Filing Case
Hearing Date:
Hearing Time:

Case Number: A-12-656710-B

0756



HOLLAND & HART LLP
Las Vegas, NV 89134
Phone: (702) 222-2500 # Fax: (702) 669-4650

9555 Hillwood Drive, 2nd Floor
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Universal Entertainment Corp. (“Universal”), Aruze USA, Inc. (“Aruze USA™), and Mr.
Kazuo Okada (together, the “Defendants™) by and through their undersigned counsel of record,
hereby move this Court for an order setting a date certain for Wynn Resorts, Limited to produce
the pre-redemption Freeh Documents that the Nevada Supreme Court ordered it to produce in
the opinion in Docket Number 70452, filed as 133 Nev., Adv. Op. 52, on July 27, 2017 (“Freeh
Opinion™).

This Motion is based on the attached Memorandum of Points and Authorities, the papers
and pleadings on file in this action, and any oral argument this Court may allow.

DATED this 1st day of August 2017.

By _/s/ Robert J. Cassity

J. Stephen Peek, Esq. (1758)
Bryce K. Kunimoto, Esq. (7781)
Robert J. Cassity, Esq. (9779)
HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

Attorneys for Defendant Kazuo Okada

Randall Jones, Esq. (1927)

Mark M. Jones, Esq. (267)

Tan P. McGinn, Esq. (12818)

KEMP, JONES & COULTHARD, LLP

3800 Howard Hughes Parkway, 17th Floor
Las Vegas, NV 89169

David S. Krakoff, Esq. (Admitted Pro Hac Vice)
Benjamin B. Klubes, Esq.(4dmitted Pro Hac Vice)
Adam Miller, Esq. (Admitted Pro Hac Vice)
BUCKLEY SANDLER LLP

1250 24th Street NW, Suite 700

Washington DC 20037

Attorneys for Defendants/Counterclaimants Aruze
USA, Inc., and Universal Entertainment Corp.
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9555 Hillwood Drive, 2nd Floor
Las Vegas, NV 89134
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EX PARTE APPLICATION FOR ORDER SHORTENING TIME

Pursuant to EDCR 2.26, the Defendants apply to the Court ex parte for an Order
Shortening Time for the hearing of the Defendants” Motion to Set a Date Certain on Production
of Pre-Redemption Freeh Documents Withheld as Attorney-Client Privileged (“Motion™).

Good cause supports hearing the Motion on shortened time. The Court ordered the
documents at issue to be produced a year ago, and now that the Supreme Court has affirmed that
part of the order, there is no reason for further delay. A hearing on shortened time is necessary
because these documents are critical for upcoming depositions, and absent an order of this
Court compelling production by a date certain, WRL will likely delay the production
indefinitely. Accordingly, Defendants request that this Motion be heard on the first available
date, which is August 7, 2017.

DATED this 1st day of August 2017.

By __/s/ Robert J. Cassity

J. Stephen Peek, Esq. (1758)
Bryce K. Kunimoto, Esq. (7781)
Robert J. Cassity, Esq. (9779)
HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

Attorneys for Defendant Kazuo Okada

Randall Jones, Esq. (1927)

Mark M. Jones, Esq. (267)

Ian P. McGinn, Esq. (12818)

KEMP, JONES & COULTHARD, LLP

3800 Howard Hughes Parkway, 17th Floor
Las Vegas, NV 89169

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

1250 24th Street NW, Suite 700

Washington DC 20037

Attorneys for Defendants/Counterclaimants Aruze
USA, Inc., and Universal Entertainment Corp.
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DECLARATION OF ROBERT J. CASSITY

I, Robert J. Cassity, declare as follows:
1. I'am over 18 years of age and am competent to testify as to the matters set forth

in this Declaration based upon my own personal knowledge.

2. I am an attorney at Holland & Hart LLP, counsel for Defendant Kazuo Okada in
this action.
3. I make this Declaration in support of Defendants’ Motion to Set a Date Certain

on Production of Pre-Redemption Freeh Documents Withheld as Attorney-Client Privileged
(the “Motion”) and Ex Parte Application for Order Shortening Time.

4, On July 27, 2017, the Supreme Court of Nevada issued an opinion in Docket
Number 70452 that, among other things, affirmed this Court’s May 3, 2016 Order that Wynn
Resorts, Limited (“WRL”) waived any attorney-client privilege that might otherwise protect the
documents prepared by Louis Freeh in connection with his investigation in this case.

5. Attached as Exhibit A is a chart identifying the documents prepared by Mr.
Freeh’s firm that WRL withheld based only on the attorney-client privilege.

6. On August 1, 2017, before submitting this Motion to the Court, I advised Debbie
Spinelli, counsel for WRL, that Defendants were filing this Motion and asking that it be heard at
the earliest possible date.

I declare under penalty of perjury that the foregoing is true and correct.

Executed this 1st day of August 2017, in Las Vegas, Nevada.

/s/ __Robert J. Cassity
Robert J. Cassity

Page 4
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HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor

Las Vegas, NV 89134
Phone: (702) 222-2500 4 Fax: (702) 669-4650
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ORDER SHORTENING TIME

Having considered the Ex Parte Application for Order Shortening Time filed by the
Aruze Parties, and good cause appearing,

IT IS HEREBY ORDERED that DEFENDANTS’ MOTION TO SET A DATE
CERTAIN ON PRODUCTION OF PRE-REDEMPTION FREEH DOCUMENTS
WITHHELD AS ATTORNEY-CLIENT PRIVILEGED shall come for hearing before
Department XI of the above-entitled Court on the\) day of A« K~ 2017 at the hour of

AP

E«% a.m./p.m.

DATED this }ﬁ day of A\)(j‘ 2017.
S f MM e

DIS’{I‘R\ST COU(R” JUDGE

ﬁw

e
-

Defendants respectfully submit thi,s,vv/~M6“ﬁon for Setting a Date Certain for WRL to
produce the pre-redemption Freeh Documents that the Nevada Supreme Court ordered it to
produce in the opinion in Docket Number 70452, filed as 133 Nev., Adv. Op. 52, on July 27,
2017 (“Freeh Opinion™).

Specifically, in the Freeh Opinion, the Nevada Supreme Court affirmed this Court’s
ruling that WRL waived the attorney-client privilege as to the pre-redemption Freeh Documents
through “the public disclosure of the Freeh Group’s report.” See May 3, 2016 Ord. at 2; Freeh
Opinion at 22 (attorney-client privilege was waived when WRL “disclosed the Freeh Report by
voluntarily and intentionally placing protected information into the litigation”).! WRL asserted
the attorney-client privilege as the exclusive basis for withholding or redacting nearly 2,300 pre-

redemption Freeh Documents, all of which are identified on the attached Exhibit A. Under the

' The pre-redemption Freeh Documents are the documents from the Fifth Amended Frech Privilege Log that are
dated February 22, 2012 or earlier. See May 3, 2016 Ord. at 2.

Page 5
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HOLLAND & HART LLP
9555 Hillwood Drive, 2nd Floor

Las Vegas, NV 89134
Phone: (702) 222-2500 # Fax: (702) 669-4650
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orders of this Court and the Supreme Court, these documents must be produced in full
immediately, and Defendants respectfully request that this Court set a date certain for WRL’s
production.?

DATED this 1st day of August 2017.

By __/s/ Robert J. Cassity

J. Stephen Peek, Esq. (1758)
Bryce K. Kunimoto, Esq. (7781)
Robert J. Cassity, Esq. (9779)
HOLLAND & HART LLP

9555 Hillwood Drive, 2nd Floor
Las Vegas, Nevada 89134

Attorneys for Defendant Kazuo Okada

Randall Jones, Esq. (1927)

Mark M. Jones, Esq. (267)

Ian P. McGinn, Esq. (12818)

KEMP, JONES & COULTHARD, LLP

3800 Howard Hughes Parkway, 17th Floor
Las Vegas, NV 89169

David S. Krakoff, Esq. (4dmitted Pro Hac Vice)
Benjamin B. Klubes, Esq.(4dmitted Pro Hac Vice)
Adam Miller, Esq. (Admitted Pro Hac Vice)
BUCKLEY SANDLER LLP

1250 24th Street NW, Suite 700

Washington DC 20037

Attorneys for Defendants/Counterclaimants Aruze
US4, Inc., and Universal Entertainment Corp.

* Defendants will address separately the Supreme Court’s ruling on the application of the work product doctrine to
the Freeh Documents.
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CERTIF

CATE OF SERVICE

=

I hereby certify that on the ﬁc 5')/// of August 2017, a true and correct copy of the
foregoing DEFENDANTS’ MOTION TO SET A DATE CERTAIN ON PRODUCTION
OF PRE-REDEMPTION FREEH DOCUMENTS

CLIENT PRIVILEGED was served by the following method(s):

Electronic:

@ by submitting electronically for filing and/or service with the Eighth
Judicial District Court’s e-filing system and served on counsel electronically in accordance

with the E-service list to the following email addresses:

James J. Pisanelli, Esq.

Todd L. Bice, Esq.

Debra L. Spinelli, Esq.

Barry B. Langberg, Esq.
PISANELLI BICE PLLC

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

Paul K. Rowe, Esq. (pro hac vice)
Bradley R, Wilson, Esq, (pro hac vice)
Grant R. Mainland, Esq. (pro hac vice)
WACHTELL, LIPTON, ROSEN & KATZ
51 West 52nd Street

New York, NY 10019

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

10529 Constellation Blvd., 19th Floor
Los Angeles, California 90067

Mitchell J. Langberg, Esq.

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

Las Vegas, NV 89106

Gareth T. Evans, Esq.

GIBSON, DUNN & CRUTCHER LLP
3161 Michelson Drive

Irvine, CA 92612

Attorneys for Wynn Resorts, Limited, Linda
Chen, Russell Goldsmith, Ray R. Irani, Robert
J. Miller, John A. Moran, Mare De. Schorr,

Page 7

William R. Urga, Esq.

David J. Malley, Esq.

JOLLEY URGA WOODBURY & LITTLE
330 S. Rampart Suite 380

Las Vegas, Nevada 89145

Daniel F. Polsenberg, Esq.

Joel D. Henriod, Esq.

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

Mark E. Ferrario, Esq.

Tami D. Cowden, Esq.

GREENBERG TRAURIG, LLP

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

James M. Cole, Esq.
SIDLEY AUSTIN, LLP
1501 K. Street, N.W.
Washington, D.C. 20005

Scott D. Stein, Esq.
SIDLEY AUSTIN, LLP
One South Dearborn St.
Chicago, IL 60603

Attorneys for Elaine P. Wynn

J. Randall Jones, Esq.

Mark M. Jones, Esq.

Ian P. McGinn, Esq.

Kemp, Jones & Coulthard, LLP

WITHHELD AS ATTORNEY-
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DISTRICT COURT
CLARK COUNTY, NEVADA

WYNN RESORTS, LIMITED, a Nevada Case No.: A-12-656710-B

Corporation,
Dept. No.: Xl

Plaintiff,

VS. APPENDIX TO WYNN RESORTS,
LIMITED'S OPPOSITION TO MOTION

KAZUO OKADA, an individual, ARUZE TO SET A DATE CERTAIN ON

USA, INC., a Nevada corporation, and PRODUCTION OF PRE-REDEMPTION

UNIVERSAL ENTERTAINMENT CORP., a FREEH DOCUMENTS
Japanese corporation,
(FILED UNDER SEAL)
Defendants.

Hearing Date: August 24, 2017

AND RELATED CLAIMS Hearing Time: 8:00 a.m.
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WYNNO00059211

3 Wynn Resorts, Limited Board Meeting Minutes dated February 24, 044-050
2011, WYNNO001648-WYNNO001653

4 Wynn Resorts, Limited Board Meeting Minutes dated July 28, 051-054
2011, WYNNO00053349-WYNNO00053351

5 Archfield Limited Reports, WYNN00008751-WYNN00008763 055-076
and WYNNO00015923-WYNN00015930

6 Declaration of Kimmarie Sinatra, Esq. 077-080

7 Declaration of Robert S. Shapiro, Esq. 081-084

8 R. Shapiro Letter to R. Faiss dated October 12, 2011, 085-089
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15 Excerpts from Freeh Report, WYNNO00030304 and 115-124
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16 D. Spinelli Letter to Counsel for Okada Parties dated February 18, 125-127
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DATED this 18th day of August, 2017.

PISANELLI BICEPLLC

By:

/s/ Debra L. Spinelli

James J. Pisanelli, Esg., Bar No. 4027
Todd L. Bice, Esq., Bar No. 4534
Debra L. Spinelli, Esg., Bar No. 9695
400 South 7th Street, Suite 300

Las Vegas, Nevada 89101

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

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

Mitchell J. Langberg, Esq.

BROWNSTEIN HYATT FARBER
SCHRECK

100 N. City Parkway, Suite 1600

Las Vegas, Nevada 89106

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

| HEREBY CERTIFY that | am an

employee of PISANELLI BICE pPLLC, and that on this

18th day of August, 2017, | caused to be electronically served through the Court's filing

system true and correct copies of the foregoing APPENDIX TO WYNN RESORTS,

LIMITED'S OPPOSITION TO MOTION TO SET A DATE CERTAIN ON

PRODUCTION OF PRE-REDEMPTION FREEH DOCUMENTS to the following:

Donald J. Campbell, Esq.

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

Las Vegas, NV 89101
Attorneys for Stephen A. Wynn

Melinda Haag, Esq.

James N. Kramer, Esq.

ORRICK, HERRINGTON & SUTCLIFFE
405 Howard Street

San Francisco, CA 94105

Attorneys for Kimmarie Sinatra

J. Stephen Peek, Esqg.

Bryce K. Kunimoto, Esq.

Robert J. Cassity, Esq.

HOLLAND & HART LLP

9555 Hillwood Drive, Second Floor
Las Vegas, NV 89134

Attorneys for Kazuo Okada

David S. Krakoff, Esq.

Benjamin B. Klubes, Esqg.

Adam Miller, Esq.

BUCKLEY SANDLER LLP
1250 — 24th Street NW, Suite 700
Washington, DC 20037
Attorneys for Aruze USA, Inc. and
Universal Entertainment Corp.

Steve Morris, Esq.

Rosa Solis-Rainey, Esg.

MORRIS LAW GROUP

411 E. Bonneville Avenue, Suite 360
Las Vegas, NV 89101

Attorneys for Defendants

J. Randall Jones, Esq.

Mark M. Jones, Esq.

lan P. McGinn, Es%

KEMP, JONES & COULTHARD, LLP
3800 Howard Hughes Parkway, 17th Floor
Las Vegas, NV 89169

Attorneys for Aruze USA, Inc. and Universal
Entertainment Corporation

William R. Urga, Esq.

David J. Malley, Esqg.

JOLLEY URGA WOODBURY & LITTLE
330 S. Rampart Boulevard, Suite 380

Las Vegas, NV 89145

Attorneys for Elaine P. Wynn

Mark E. Ferrario, Esq.

Tami D. Cowden, Esq.

GREENBERG TRAURIG, LLP

3773 Howard Hucg;hes Parkway, Suite 400
Las Vegas, NV 89169

Attorneys for Elaine P. Wynn

Daniel F. Polsenberg, Esqg.

Joel D. Henriod, Esq.

LEWIS ROCA ROTHGERBER CHRISTIE
3993 Howard Hughes Parkway, Suite 600
Las Vegas, NV 89169

Attorneys for Elaine P. Wynn

James M. Cole, Esq.
SIDLEY AUSTIN LLP
1501 K. Street N.W.
Washington, DC 20005

Scott D. Stein, Esqg.

SIDLEY AUSTIN, LLP

One South Dearborn St.
Chicago, Illinois 60603
Attorneys for Elaine P. Wynn

/s/ Kimberly Peets
An employee of PISANELLI BICE PLLC
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| 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 potentiaily could jeopardize the gaming licenses of
Wynmn 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.

1I. Summary

The investigation has produced substantial evidence that:

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

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

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

1
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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 ofhis 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
Idon’t like that. I was told that it was paid for and he insisted so I remember he had te 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 ] heard that I do not recall now but again I don’t have a clear recollection of his
whereabouts.”

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

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

A. Apparent FCPA Violations regarding Philippine PAGCOR officials.

1. Mr. Okada admitted going to Macau on or about September 24 2010 to meet with
PAGCOR chairman Naguiat at Wynn Macau. Mr. Araki called Mr. Okada on
either September 24 or 23 to advise that Chairman Naguiat was at Wynn Macau,

2. Mr. Okada stated he flew to Macau from Japan for the sole reason of meeting
Chairman Naguiat.

3. Mr. Okada stated the purpose of 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:CEQ.

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

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

interview for a more expansive description. [See Appendix]
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Mr. Okada emphatically denied saying this-and 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, ] would have said be normal
and don’t do anything out of the ordinary.”

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

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

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

Mr. Okada stated that he and Naguiat did not-discuss any business at the dinner
which would have been rude.

Mr. Okada stated that he believed Naguiat’s wife was present at the dinner but
that he was not introduced to her.

Mr. Okada stated he left early the next morning.

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

Mr. Okada stated that sometime after September 2010 he learned from Universal
President Tokuda that the cost of Chairman Naguiat’s stay at Wynn Macau
exceeded reasonable entertainment expenses.

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

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

Mr. Okada stated that he understood that Chairman Naguiat had stayed in the
most expensive accommodation at Wynn Macau. But he said “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 pi-oblem regérding our éorporate policy....”

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

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

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

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

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

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

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 “l wonder if the City Ledger is in reference to our
internal policy, as long as it is under that ceiling....”

C. Mr. Okada stated that he was aware of only one other 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 of 2008 and that Universal had paid US 2300 for
his stay.

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

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

4. Mr. Okada stated that he had just instructed President Tokuda of Universal to

conduct an investigation into Universal’s payment of entertainment expenses.

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

o
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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.

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.

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.

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

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.

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.

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.

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

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.

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

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

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

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

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

Mr. Okada denied ever stating to. Wynn Resort Directors words fo 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.”

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.”

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

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.”

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.”

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.”

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.”

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

Doing Business in the Philippines

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.

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

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.

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

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.”

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

Mr. Okada stated that this land had been acquired by a company called Eagle 1
Land Holdings in which Aruze USA had an ownership interest.

Mr. Okada stated that at the time of the land acquisition in 2008, Eagle I Land
Holdings was 60% 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.”

Mr. Okada stated that he was aware of the Philippine legal requirement that land
be 60% owned by Filipinos.

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

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

It was his understanding that to get-a gaming Jicense 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.

Mr. Okada stated that Platinum Gaming and Entertainment was a Philippine
company run by Soriano.

Mr. Okada stated that he did not know Paclo Bombase or Manuel Camacho as
shareholders of Eagle I and Eagle II.

Mr. Okada stated that Masato Araki may have lent his name as a stockholder to
Eagle I and Eagle Il 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 I1.

Possible Payments by Universal to Korean Government Officials.

Mr. Okada stated that he is interested in the [FEZ for possible investment. Mr. Okada
stated that he personally set up arrangements in 2009 or 2010 for a Korean delegation from the
IFEZ to visit Las Vegas. According to Mr. Okada, this delegation was led by a Mr. Lee, who
was “seconded” to IFEZ by the Korean government. Mr. Okada invited this delegation to see the
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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.
Howeyver, 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 of then-PAGCOR Chairman Genuino stayed at Wynn Las Vegas in 2008 and that Universal
had paid US 2,800 for his expenses. Mr. Okada said this was “inexcusable” and that he had
given instructions to have him [Genuino] billed directly. Mr. Okada further stated that Mr.
Tokuda had found “several more” of these instances but that Mr. Okada did not “know the
details.” Mr. Okada stated that in regard to Chairman Naguiat’s stay at Wynn Macau, perhaps an
invoice should also be sent to him as the customer.

Mr. Okada stated that “it was just yesterday” that he heard from Tokuda about “these
issues being raised.” After being asked what he knew about a list of PAGCOR officials whose
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stays at Wynn Macau and Wynn Las Vegas were paid by Universal from 2008 — 2011, Mr.
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 gaming 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 Genuino (February 2001 — June 30, 2010), his son and other
PAGCOR government officials, were hosted by Mr. Okada, his associates and companies at
either Wynn Resorts Las Vegas or Wynn Resorts Macau. Mr. Okada, his associates and
companies would arrange and pay thousands of dollars to cover the expenses of Chairman
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