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CERTIFICATION

|, Kim Sinatra, the Senior Vice President, General Counsel and Secretary for Wynn
Resorts, Limited, certify that attached are true and correct copies of (a) the Articles of
Incorporatlon for Wynn Resorts, Limited dated June 30, 2002, (b) the Amended and
Restated Articles of Incorporation for Wynn Resorts, Limited! dated September 10, 2002,
and (c) the Second Amended and Restated Articles of Inco|rporat|on for Wynn Resorts,
Limited dated September 16, 2002. ,

Signature:. < .

. Kim Slnatra T
. SVP, General Counsel.and. Secretary n

STATE OF NEVADA )
COUNTY OF CLARK )
This certification was acknowledged before me on November 8, 2012 by Kim Sinatra.

Dated: November 8, 2012

Notary Public e
Roxane.Peper ; ROXANE PEPER

_ ¢ H] - No.07-2517-1 :
: _ : AN 2 _Mrupp?eupl‘nb 16, 2015
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‘ARTICLES OF INCORPORATION JUN §-3 2002
' OF | AR OPRE
. (A SEERAY 67 ST
WYNN RESORTS, LIMITED

The undersigned, for the purpose of forming a corporation pursuant to and by virtue
of Chapter 78 of the Nevada Revised Statutes, hereby adopts and executes the following
Articles of Incorporation.

ARTICLE I
NAME

The name of the corﬁoration shall be "Wynn Resorts, Limited"

ARTICLE QD
REGISTERED OFFICE

The name of the mmal resident agent and the street address of the initial registered
office in the State of Nevada where process may be served upon the corporation is Marc H.
Rubifistein, 3145 Las Vegas Boulevard South, Las Vegas, Nevada 391 09. The corporation
may, from time to time, in the manger provided by law, changc the rcsident agent and the

* registered office within the State of Nevada. The corporation ay also maintain an office or

offices for the conduct of its business, either within or without the State of Nevada.

ARTICLE III
"CAPITAL STOCK

Section 1. Authorized Shares. The aggregate number of shares which the
corporation shall have authority to issue shall consist of two thousand (2,000) shares of
common stock, par value $0. 0l

Section 2. Assessmerit of Stock. ‘The capital stock of the corporation, after the
amount of the subscription price has been fully paid in, shall not be assessable for any
purpose, and no stock issucd a5 fully paid shall ever be assessable or assessed. No

stockholder of the corporation is individually-liable for the debts or liabilities of the
corporation.

ARTICLE IV
DIRECI‘ORS AND OFFICERS

Section 1. Number. of Directors. ‘The membérs of the governing board of the
corporation are styled as directors. The board of directors. of the corporation shall be elected
in such'manner as' sha.ll be provided in'the bylaws of the corporauon The initial board of
directors shall consist of atleast onc (1) and not more thanten (1 0) individuals. The mumaber

of directors may be changed from: time to time within this range in such manner as shall be
provided io the bylaws of the corporation.
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Section 2. Initial Dmacto:s The name and post office box or street address of the
director constituting the mitla.l board of directors is:

Stephen A Wynn : 3 145 Las Vegas Boulcvard South

Los Vegas Nevada 89109

Section 3. Payment of Expenses. In addition to any othér rights of indemnification
permitted by the laws of the State of Nevada or as may be. prowded for by the corporation in
its bylaws or by agreement, the expenses of officers-and directors incurred in defending 2
civil or.criminal action, suit or proceeding,, involving alleged acts or omissions of such
officer or director in his or her capacity as an officer or director; of the corporation, must be
pa.ld, by the corporation or through insurance purchased and mdintained by the corporation
or through other financial arrangements made by the corporation, as they are incurred and in
advance of the final disposition of the action, suit or proceeding, upon receipt of an
undertaking by or on behalf of the director or officer to repay the amount if it is ultimately

determined by a court of corapetent jurisdiction that he or.she i is not entitled to be
indemnified by the corporatlon

Section 4. Lm:utatlon on Liability. The liability of directors and efficers of the
corporation shall be eliminated or limited to the fullest extent permitted by the Nevada
Revised Statutes. If the Nevada Revised Statutes are amended to further eliminate or limit
or authorize corporate actionto further eliminate or limit the liability of directors or officers,
the liability of directors.and officers of the corporation shall be eliminated or limited to the
fullest extent permitted by the Nevada Revised Statutes; as so-amended from time to time.

ARTICLEY
REPEAL AND CONFLICTS

Any repeal of modLﬁcauon of Section 3 or 4 of Atticle IV above approved by the
stockholders of the corporation shail be prospective only, and shall not adversely affect any
limitation on the liability of 2 director or officer of the corporation existing as of the time of
such repeal or modification. In the event of any conflict between Seciion 3 or 4 of Article
IV and any other Article of the corporation's Axticles of Incorporation, the. terms and
provisions of Sections 3 and/or 4 of Article I'V shall control.

A ] ARTICLE VI
COMBINATIONS WITH INTERESTED STOCKHOLDERS

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

546554 . . -2-
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. ARTICLE VIL
: INCORPORATOR

The name and post office box or street address of the incorporator signing these
Axticles of Incorporation is;

Bllen Schulhnfcr, Esq. 300 S. Fourlh Street,, Ste. 1200

‘Las Vegas, Nevada 89101

IN WITNESS WHEREOF, I have executed these Articles of Incmporanon this 3rd
‘day of June, 2002.

- Efle Schulhofer, Esq. y

536554 -3-
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 CERTIFICATE OF ACCEPTANCE OF APPOINTMENT S
BY RESIDENT-AGENT i ey
IN THE MATTER OF WYNN RESORTS, LIMITED ~ P9'@mssmmicces

1. The imdersigned, Marc H. Rubinstein, hm-eby certifies that on the 3rd day of
Tine, 2002, he accepted the appointment as yesident agent ¢ of the above-referenced
corporation.

2. .The registered office of the corpofation th;: State of Nevada is located at
3145 Las Vegas Boulevard South, Las Vegas, Nevada 89109:

IN WITNESS WHEREOF, I have hercunto set my hand this 3rd day of June, 2002.
RESIDENT AGENT,

By

Mfﬁ%ﬁﬁtein, Esq.

A
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DEAN HELLER ~ Certificate to- Accompany Fﬁﬁﬁ §0:1:(l _I {_ﬂo; gz’O a‘
‘Secretary of State . Restated Articles
202 North Carson Strest (PURSUANT TO'NRS SER 1 0 2002
Garson Gity, Nevada 89701-4201 78.403'and 82.371) _ 2
(775) 684 5708 - IPGETLE

. .\ : .
important; Read gt\‘acned instry ctlpnsbefore complating PO B Sy € ST

This Form s to Accompany Restaited Articles of [ncorporation
: (Pursuant to-NRS 78.403 or 82.371)
(This form may.also be used to'accoitipany Restated Articles for
Limited-Liability Companies and Certificates of Limited Partnership
and Busnnessgl_'usts)

. " - Remit in Duplicate -
1. Name of Nevada entity as last recorded in this officeri L
| WYNNRESORTS LIMITED

o —

2. Indicate what changes have been made by checknn the appropriate;spaces.”

I:I The entity name has been amenc_ied.

1

|

) 1

D The resident agent has been changed. |
{iattach Certificate of Acceptance from new resident agent)

D The purpose of the entity has been amended.

!
1
i
|
|

‘The authorized shares have bee}l amended. |
. I:I The directors, managers or gene-:ral partners hP\'r% been amended.
D-’The duration of the entity has'beén amended. i
D IRS tax language has been addé&d. 1;
Articles have been added to the e;rticles of cerfiﬁc:a‘te.
|:] Articles have been deleted from the articles or ce[rﬁﬁcate.

D None of the above apply. The arficles:or certificate have been amended as follows:
__lprovide ar'acle numbers, if avallg_b"le)

- A

|SEE ATTACHMENT 1 INCORPORATED HEREIN BY THIS REFERENCE.

* This form is to accompany Restated Artnctes which contain newly alfered or amended articles.

The Restated Articles must contain-all of the reqmrements as set forth in the statutes for amending
or altering Articles of Incorporation, Articles of Orgamzatﬁ on or Certificates of Limited Parinership.

IMPORTANT: Failure to include any of the above mfonmahon and remit the proper fees may cause
. this flling to be rejected

o Wynn Resorts, Limited / Wynn PA, Inc. — November 2012
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.‘ Attachment 1 4 :

The articles of incorporation have been amended as follows:

Article II: to increase the authonzed capital stockito 440,000,000 shares 400,000,000 of
which shares are common stock and 40,000, 00 of which shares are preferred stock

Article III: to prohibit stockholders ﬁom] taking action by written consent after the initial
public offering

Asticle IV: to change the size of the board of d1reé:tors*and to create a classified board of
directors '

Article V: to impose new voting requirements with respect to amendments to certain
articles of these amended and restated articles incorporation

Article VII: to institute redempnon proce;,dures if 2 a stockholder is deemed to be an
unsuijtable person for purposes of the gaming 17

2 1 Wynn Resonrs, Limited / Wynn PA, Inc, - November 2012
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. AMENDED AND RESTATED ARTICLES.OF INCORPORATLED & ,,C_M ro 60/’0 28
QF SER 1 0 2002
WYNN RESORTS, LIMITED N
SRR WEEA FTE Y OF GEEY

WYNN RESORTS, LIMITED (the "Corperation”), 2 ct-')‘rporation organized under
the laws of the State of Nevada, by its President does hereby certify that:

1. Pursuant to the provisions of Sections 78.390 and 78.403 of Nevada Revised
Statutes' ("NRS") thie Corporation hereby amcnd.s and restates its articles of incorporation as
follows::

2. The amendment and restatement of the Articles of Incorporation as set forth
below was adopted by the Corporation's board: of directors by the unanimous written consent
on September 10, 2002 in accordance with the provisions-of NRS 78.315 and NRS 78.390.

3. The amendment and restatement of the Articles of Incorporation as set forth

below was approved by the unanimous written consent of the stockholders on September 10,
2002.

4, That the undersigned officer has been authorized and directed by the board of
. directors to-execute and file this certificate setfing forth the text of the Articles of

Incorporation of the Corporation as amended dnd restated in 1ts entirety to this date as
follows

ARTICLET
' NAME

The name of the corporation is Wynn Resorts, Limited (the "Corporation”).

ARTICLET
CAPITAL STOCK

Section 1. Authorized Shares. The ag;g'regatc‘ number of shares which the
Corporation shall have authority to issue is four hundred and forty million (440,000,000)
sharcs, consisting.of two classes 1o be dcsxgnated respectively, "Common Stock” and
“Preferred Stock,” with all of such shares having a par value of $.01 per share. The total
number of sharcs.of Common Stock. that the Corporation shall have authoxity te.issue is four
Tundred million (400,000,000 shares, ' The total number of shares of Preferred Stock that
the Corporation shall havé’ authonty to'issueis: forty million (40.000,000) sharcs. The
Preferréd Stock may be issued in one or more.series, each series to be appropriately
designated by a dlstmrrmshmf, tetter ‘ot title, prior (o the issuance of any shares thereof. The
voting powers, designations, preferences, limitations, restrictions, and relative, participating,
optional and other rights, and the quialifications, limitations, or restrictions thereof, of the
Preferred Stock shall.hercinafter be prescribed by resolution of the board of directors
. " pursuant to Section 3 of this Article 11.

54655612701
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. Section 2. Commen Stock.

()  Dividend Rate, Subject to the rights of holders of any Preferred Stock
having preference as to dividends and except as othetwise provided by these Articles of
Incorporation, as amended from time to time (hereinafier, the "Articles") or the NRS, the
holders of Common Stock shall be entitled to recejve dividends when, as and if declared by
the board of directors out of assets legally available thercfor.

(b)  Voting Rights. Except as otherwise provided by the NRS, the holders
of the issued-and outstanding sharcs of Common Stock shall be éntitled to one vote for each
share of Common Stock. No holder of shares of Common Stock shall have the right to
cumlate votes.

(¢}  Liquidation Rights. In the event of hqmdatton, dissolution, or
mndmg up of the affairs of the Corporation, whether voluntary or involuntary, subject to the
prior rights of holders of Preferred Stock to share ratably. in the Corporation's assets, the
Comunon Stock end any shares of Preferred Stock which are not entitled to any preference in
liquidation shall share equally and ratably in the Corporation's-assets available for
distribution after giving effcct to any Hequidation preference of any shares of Prefesred Stock.
A merger, conversion, exchange or consolidation of the. Corporation with or into aniy other
person or sale or transfer of ali or any part of the assets of the Corporation {which shall not
in fact result in‘the liquidation of the Corporation and the distribution of assets to
stockholders) shall not be deemed to be a voluntary or involuntary hqmdanon, dissolution or
winding up of the affairs of the Corporation.

. @ No Conversion,_Redemnﬁon, or Preemnptive Rights. The holders of
Common Stock shall not have any conversion, redemption, or preemptive rights.

(¢)  Consideration for Shares. The Common'Stock authorized by this
Article shall be issued for such consideration as shall be fixed, from time to time, by the
board of directors.

Section 3. Preferred Stock.

{8}  Designation. The'board of dircctors is h'ere.by vested with the
authonity from time to time to provide by. resolution for the i issuance of shares of Preferted

Stock in one or more series not exceeding the agpregate number of shares of Preferred Stock
authorized by these Articles, and to prescribe with respect to each such serjes the voting
powers, if any, designations, preferences, and relative, participating, optional, or other
speciat rights, and the qualifications, limitations, or restrictions relating thereto, including,
without limiting the generality of the foregoing: 'the voting rights relating to the shares of
Preferred Stock of any series (which voting rights, if any, may be full or limited, may vary
over time, and may be applicable generally or only upon any stated fact or.event); the rate of

. dividends (which may be ¢umulative or noncumulative), the condition or time for payment

. of dividends and the preference or relation of such dividends to dividends payable on any
other class or series of capital stock; the rights of holders of Preferred Stock of any series in
the event of liquidation, dissohution, or winding up of the affaus of the Corporation; the
rights, if any, of holders of Preferred Stock of any series to convert or exchange such shares

54$556.12 01 -2 -
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of Prefetred. Stock of such series for shares of any other class or-series of capital stock or for
any other securities, property, or assels of the Corporation or-any subsxdlary (inctuding the
determination of the price or prices or the rate or ratés:applicable to sich rights to comvert or
exchange and the. adjustment thereof, the time or times during which the right to convert or
exchange’ shall be applicable, and the time or fimes during which & particular price or rate
shall be applicable); whether the shares of any series of Preférmred!Stock shall be subject to
redemption by the Corporation (in addition to'any right of redempuon pursuant to

Article VII of these Articles) and if subjeci to redemption, the times, prices, rates,
adjustments and other terms and conditions of such redemption The powers, designations,
preferences, limitations, restrictions and relative rights may be made dependent upon any
fact or event which may be ascertained outside the Articles or the resolution if the manner in
which the fact or event may,operate on such serics is stated in the Articles or resolution. As
used in this section "fact or évent” includes, without limitation, the existence of a fact or
ocourrence of an event, mcludmg without Iunlt&tmn, a dctermmatton ar action by a person,
government, governmental agency or political subdivision of a-government. The board of
directors is further authorized to increase. of décrease (but not below the number of such
shares of such series then om.standmg) the number of shares of any series subsequent to the
issuance of shares of that series. Unless the board of directors provides to the contrary in the
resolution which fixes the. characteristics of a series of Preferred Stock, neither the consent
by series, or‘otherwise, of the holders of any outstanding Preferred Stock nor the consent of
the holders of any outstanding Common Stock shall be required for the issuance of any new
series of Preferred Stock-regardless of whether the rights and preferences of the new scries
of Preferred Stock are senior ar superior, in any way, to the cutstanding series of Preferred

. Stock or the Cofunon Stock.

(b)  Certificate. Before the Corporation shall issue any shares of Preferred
Stock of any series, a certificate of designation sétting forth a copy of the resolution or
resolutions of the board of directors, and establishing the voting powers, designations,
preferences, the relative, parhmpatlng, optional, or other rights, if any, and the
qualifications, limitations, and restrictions, if any, relating to the shares of Preferred Stock of
such series, and the number of shares of Prcfmed Stock of such series authorized by the .
board of directors ta be issued shall be made and'signed by an-officer of the corporation and
filed in the manner prescribed by the NRS.

Section 4, Non-Assessment of Stock. The.capital stock of the Corporation, after the
amount of the subseription price has been fully-paid, shall not be assessable for any purpose,
and no stock issued as fully paid shall cver be assessable or assessed, and the Articles shall
not bé amended in this particular. No stockholder of the Corporation is individually liable
for thie debts or liabilities of the Corporation.

ARTICLE I
ACTIQN OF STOCKHOLDERS

Prior to the completion of the initial public offering of the Corporation, the
stackholders may take action by written consent. After the completion of the initial public

offering of the. Corporation, the stockholders may not in any circumstance take action by
Wwrilten consent,

54635611 01 <3.
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_ ARTICLEIV
DIRECTORS AND OFFICERS

Section.1. Number of Directors. The members of the governing board of the
Corporation are styled as directors.. The board of directors of the Corporation shall be
elected in such manner as shall be prowd(:d in the bylaws of the. Corporauon, The board of
directors shall consist of at least one (1) individual and not more than thirteen (13)
individuals. The number of directors maybe changed from time to timé in such manner as
shall be provided in the bylaws of the Corporation.

Section 2. Classified Board. Commencing with the election of directors at the first
annual meeting of stockholders following the initial public eﬁ'ermg of the Corporation's
common stock, the directors shall be classified, with respect to the time for which they shall
hold their offices, by dividing them into three classes, to be known as "Class 1,” "Class II"

-and-"Class:UI." At such first annual meeting of stockholders following the initiel public

offering of the Corporation's common steck, directors of Class I 'shatl be elected for terms of
one (1) year, directors of Class IT shall be elected for terms of two (2) years and directors of
Class III shall be elected for terms of three (3)-years. At each annuai meeting thereafter,
successors to the directors of the class whose term, of office expires in that year shall be
elected to hold office until the third succeeding annual mcetmg of stockholders, so that the
term of-office of only one-class of directors shall expire in.each/year. The number of
directors in each class, which shall be such that at least one-fourth {or such other fraction as
required by the NRS) in number are elected-annually, shall be established from time to time
by resolution of the board of directors and shall be increased or decreased by resolution of
the board of directors, as may be appropriatc whencver the total number of directors is

"increased or decreased.,

Section 3. Limitation of Liability. The liability-of directors and officers of the
Corporation shall be eliminated or limited to the fullest extent permittied by the NRS. I the
NRS is:amended to-further.eliminate or Jimit or-authorize corporate action to further
eliminate or limit the liability of directors or officers, the liability-of directors and officers of

the Corporation shall be eliminated or limited 10 the fullest extent permitted by the NRS, as
so amended from time to time.

Section 4. Payment of Expenses. In addition to any other rights of indemnification
permitted by the laws of the State of Nevada or'as may be provided for by the Corporation-
in its bylaws or by agreement, the expenses of officers and directors incurred in defending

any threatened, pending, or completed-action, suit or proceeding (including without
Hmitation, an action, suit or proceeding by or in the right of the Corporaﬁon), whether civil,
‘criminal; administrative or investigative, involving alleged acts or omissions of such oﬂicer
or director in his or her capacity as an officer,or director of thé Corporation or member,
manager, of managing member of a predecessor limited liability company or affiliate of
such limited liability company or while serving in any capamty at the request of the
Corporation as a director, officer, employee, agent, meniber, mapager, managing member,
partuer, or fiduciary of, or in any other capacity far, another corporation or any partnership,

_joint venture, trust, or other enterprise, must be paid by the Corporation or through insurance

purchased and maintained by the Corpotation or through othér financial arrangements made
by the Corporation, as they are incurred and in advance of the final disposition of the action,

54555612 01 -4-
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.. suit or proceedmg, upon receipt of an undenal.mg by or on bekialf of the officer or director
to repay the amount-if it is ultimately determined by a court of comipetent jurisdiction that he
.ot she is not entitled to be indemmified by the Cotporation. To the,extent that an officer or
director is successful on the meritsiin defense of any such action, suit or proceeding, or in
the defense of any claim, issuc or matter therein, the Corporatmn shall indemnify him or her
_against e:cpcnscs including attomneys' fees, actually and reasonably incurred by him or her in
connection with the defense. Notwithstanding anything to the contrary containéd herein or
in the bylaws, no director or officer may be indemnified for expenises incurred in defendmg
any threatened, peudmg, or completed action, suif or proceeding (mcludmg without
limitation, an action, suit or procccdmg by or in the right of the Corporation), whether civil,
.criminal, administrative or investigative, that such director or officer incurred in his or her
capacity as a stockholder, including, bui not limited to, in connection with such person bcmg
deemed an Unsmtablc Person (as defined in Atticle VII hercof). |

Section 5. Repeal And Conflicts. Any repealor modification of Sestions 3 or 4
above approved by the stockholders of ihé Corporation shall be prospective only, and shall
not adversely affcct any Jimitation on the lisbility of a director or officer of the Corporation
existing as of the time of such repeal or modification. In‘the event of any conflict between
-Sections 3 or 4 above and any other Article of the A.rtlcles the terms and provisions of
Sections 3.0r'4 above shall control.

AR’ I' ICLEV
VOTING ON CERTAIN TRAN SAC'I’IONS

. Section 1. Amendment of Articles. The Lorpomnon reserves the right to amend,
alter, change or repeal any provision confained in the Articles, in the manner now or
hereafter preseribed by the NRS, and-all rights-conferred on stockholders herein are granted
subject to this reservation;. provided, however, that no amendment, alteration, change or
‘repeal may be made to: (a) Article III, (b) Séctions 3 and 4 of Article IV, or (c) this
Article V without the affirmative vote of the holders of at least sixty-six and two-thirds
‘percent (66%4%) of the issued and outstanding; shares of stock of the: Corporatmn entitled to
vote in the election of directors:excluding stock eutitled to-vote only upon the happening of
a fact or,event unless such fact or cvent shall hiave occurred, considered for the purposes of
this'section as one class.

Section 2. Additional Vote Required. Any affirmative vote requlred by this i
* Article V shall be:in addition to the vote-of the holders of any class or series of stock of the
Corporation 6therwise required by law, the Articles, the resolutions of the board of directors
providing for the issuance of sich class OF séries’ and any agreement between the
Corporation and any securities exchange or over-the-counter market upon which the
Corporation's shares are listed or dmgnau:cl for, wadmg

: ARTICLE V1
COMBINATIONS WITH INTERESTED STOCKHOLDERS

At such time, if any; as the Corporation becomes a "resident domestic corporation,”
.~ as thiat term is defined in NRS 78.427, the. Corporation shall 5iot be subject to, or governed

. -
«

5
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by, any of the provisions in NRS 78.41 1‘10 78.444, inclusive, as may-be amended from time
to time, or any successor statutes. ‘

ARTICLE VII
COMPLIANCE WITH GAMING LAWS

Section 1. Definitions. For purposes of this Article VII, the following terms shall
have the meanings-specified below:

(8)  “Affiliate" shall mean 2 Person who, directly or indirectly, through
one o1 more intermediaries, controls, is controfled by or is under common control w:th, a
specified Person. For the purpose of this-Section 1(a) of Article VII, "control," "controlled
by" and "undér common control with" means the possession, direct or indirect, of the
power to'direct or.cause the direction of the management-and polmes of a Person, whether
through ownership of voting securities, by contract, or otherwise. "Affiliated Companies”
shall mean those partmerships, corporations, limited liability companies, trusts or other
eritities that are Affiliates of the Corporatioh, including, without limitation, subsidiaries,
holding companies and intermediary companies (as those and similar terms are defined in

the Gaming Laws of the applicable Gaming Jurisdictions) that are registered or licensed
under- apphcable Gaming Laws.

()  “"Gaming" or-"Gaming Activities" shall mean the conduct of gaming
and gambling activities, or the use of gaming devices; equipment and supplies in the
operation of a casino or other.enterprise, mcludmg, without 11m1tanon, race books, sports
pools, slot machines, gaming devices, gaming tables, cards, dice, gaming chips, player
tracking systems, cashless wagernng systems and associated equipment and supplies.

() "Gaming Authori ties" shall mean all intcfnationa] foreign, federal,
state, local and other regulatory and licensing bodies and agencies with authority over
Gaming within any Gaming Jurisdiction. "Gammg Iunsmcnon" shall mean all jurisdictions,

doméstic and foreign, and their political subdivisions, in which Gaming Activities are.
lawfully conducted.

@ "Gammg Laws" shall mean all Jaws, statites, ordinances and
regulations pursuant to which any Gammg Authonty possesses regulatory and licensing
authority over Gaming within any Gaming Jurisdiction, and all-orders, decrees, rules and

repulations promulgated by such Gaming Authority thereunder.

(e) Gamng Licenses™ shall mean-all licenses, permits, approvals,
authorizations, registrations, findings of: auutabﬂﬂy, franchises, corlcessions and entitlements -
issued by a. G-gn.n_ng Authority necessary for or relating 1o the conduct of Gaming Activities.

: @ - "Own" "OWnCTSth' " or."Control," (and derivatives thereot) shall
mean (i) ownershipof record, (ii) "beneficial ownership” as defined in Rule 134-3

-promulgated by the United States Securities and Exchange Commission (as now or hereafter

amended), or (iii) the possession, direct or indirect, of the power to direct or cause the
direction of the management-and policies of a Person or the disposition of Securities, by
agreement, contract, agency or-other manner.

6-
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. (g) "Person" shall mean an individusl, parmership, corporation, limited
tiability company, trust or any other emity

(h) "Redemption Date" shall mezn the date specified in the Redemption
Notice as the date on which the shares: of the. Securities Owned or Controlled by an
Unsuitable Person or an Affiliate of an Unsmtab]f: Person are to bé redeemed by the
Corporation. |

@) "Redemption: Nohce" shall mean that notice of redemption given by
thc Corporation to an Unsuitable Persor ¢ OF an Affiliate of an Unstitable Person pursuant to
this Article VII. Each Redemption Notice shall set forth (i) the Redemption Date, (ii) the
number and type of shates of the Securities to be redeemed, (jii) the Redemption Price and
‘the manner of payment therefor, (iv) the place where any certificates for such-shares shall be
surrendered for payment, and (v} any other requirements of surrendcr of the certificates,
mcludmg how they are to be endorsed, if la.t all.

l

G) “Redemption Price" shall mean the price to be paid by the
Coxporanon for the Securities to be redeemed pursuant to this Article VII, which shall be
that price (if any) required to be paid by thc Gaming Authority makmg the finding of
unsuitability, of if such Gaming Authonty does not require a certain price to be paid, that
amount determined by the board of dnreotors to be the fair value of the Securities to be
redeemed; provided, however, that the pnce per share represented by the Redemption Price
shall in no event be in excess of the closmg sales price per share of shares on the principal

_ natjonal securities exchange on which such shares arc then listed on the trading date on'the
. day before the Redemption Notice is deemed given by the Corporation to the Unsuitable
Person or an Affiliate of an Unsuitable Person oy, if such shares are not then listed for
trading on any national securities exchange, then the closing sales price of such shares as
.quoted in the Nasdaq National Market or §mallCap Market or, if the shares are not then so
quoted, then the mean between the represcntahve bid and the ask price as quoted by any
other generaily recognized reporting system The Redemption Price may be paid in cash, by
promissory note; or both, as required by. the applicable Garmng Authority and, if not so
required, as the boatd of directors determines. Any promissory note shall contain such
terms and conditions as the board of du'ectors determines necessary or advisable, including
without limitation, subordination prowslons, to comply with any law or regulation then
applicable to the Corporation or any Aﬁ'lhate of the Corporation or to prevent a default
under, breach of, event of default under or accclcrat:on of any loan, promissory note,
- mortgage, indenture, line of credit, or. othcr debt or ﬁnam:mg agreement of the Corporation
_or any Affiliate of the Corporation. Subject to the foregoing, the principal amount of the
promissory note together with any unpaid ;nterest shall be due and payable no later than the

tenth anniversary of delivery of the note anid interest on the utipaid principal thereof shall be
payable annuslly in arrears-at the rate of 2% DCT ABTUM,

(k)  "Securities" shall mean the capital stock of the Corporatlon_

(I  "Unsuitable Person” ‘shall mean a Person who (i) is determined by a
Gaming Authonty to be mmsuitable to Own' or Control any Securities or unsuitable to be
connected or affiliated with a Person engagcd in Gaming Activities in 2 Gaming

. Jurisdiction, or (ii) causes the Corporanon o1 any Affiliated Company to lose orto be

-7-
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threatened with the loss of any Gaming License, or (iii) in the sole discretion of the board of
directors of the Corporation, is deemed hkcly to jeopardize the Corporation’s of any
Affiliated Company s application for,: recielpt of approval for, right to the use of, or
entitlement to, any Gaming License.

Section 2. Finding of Unsuitability -
]

_ (8)  The Securities Owned or Controlled by an Unsuitable Person or an
Affiliate of an Unsuitable Person shall be subject to redernption by the Corporation, out of
funds legally available therefor, by action of the board of directors, to the extent required by
the Gaming Authority makirig the detenmnatxon of unsuitability or to the extent deemed
necessary-or advisable by the board of du‘ectors If 2 Gaming Authonity requires the
Corporation, or the board of directors deems 1t necessary or advisable, to redeém any such
Securities, the Corporstion shall give a Redemphon Notice to the Unsuitable Person or its
Affiliate and shall purchase on the Redempnon Date the number of shares of the Securities
specified in the Rederuption Notice for the Redemption Price set forth in the Redemption

- Notice. From and after the Redemption Date, such Securities shall ne longer be decmed to

be outstanding, such Unsuitable Person or any Affiliate of such Unsuitable Person shall
cease to be a stockholder with respect to such shares and all rights of such Unsuitable Person
or any ‘Affiliate of such Unsuitable Person therein, other than the right to receive the
Redemption Price, shall cease. Such Unstitable Person or its. Aﬁihate shall surrender the
certificates representing-any. shares to be redeemcd in accordance with the requirements of
the Redemption Notice, l |

(b)  Commencing on the date that a Gaming Authority serves notice of a
determination of unsuitability or the board of directors determines that a Person is an
Unsuitablé Person, and until the Secunues Ovwned or Controlled by such Person are Owned
or Controlled by a Person who is not an Unsmtab]e Person, the Unsmtable Person or any
Affiliate of an Unsuitable Person shall not be entitled: (i} to receive any dividend or interest
with regard to the Securities, (i) to exercise, dircctly.or-indirectly or through any proxy,
trustee, Or nominee, any voting or other right conferred by such Securities, and such
Securities shall not for any purposes be included in the shares of capital stock of the
Corporation entitled to vote; or (iii) to reccive any remuneration in any form from the
Corporation or any Affiliated Company for services rendered or otherwise,

Section 3. Notices. All notices given by the: Corporanon pursuant to this Article,

_including Rcdempnon Nnttces, shall be in‘writing and may.be given by mail, addressed to

the:Person at such Person's address as it appears on the records of the Corporation, with
postage thereon prepaid, and such notice shall be decmed given at the time deposited in the
United States mail. Written notice may also be given personally or by telegram, facsimile,
telex or cable and such notice shall be deemed to be given at the time of receipt thereof, if

given personally, or at the time of tmusmlssmn thereof, if given by telogram, facsimile, telex
or cable.

Section 4. Indemnification. Any Unsmtablc Person and any Affiliate of an
UnsuitablePerson shall indemnify and hold harmless the Corporstion and its Affiliated
Companies for any and all losses, costs, and expenses, including artomcys fees, incurred by
the Corporation and its Affiliated Companies as a result of, or arising out of, such

-
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Unsuitable Person's or Affiliate's continuing Own;ership or Control of Securities, the neglect,
refusal or other failure to comply with the provisions-of this Article VII, or failure to
promptly divest iiself of any Securities when requued by the Gaming Laws or this

Article VIL

Section 5.. Injunctive Relief. The Corporlatmn is entitled to mjunctve or other
equitable relief in any court of competent Junsdlctxon to-enforce the provisions of this
Article VII and each holder of the Securities bf the Corporation shall be deemed to have
acknowledgod, by,acquiring the Securities ofthe Corporation, that the failure to comply
with this Article VII will expose the Corporation to lrreparable injury for which there is no
adequate remedy at law- and that: the Corporation is entitled to mj unctive or other equitable
relief to enforce the provisions of this Article!

Section 6. Non-exclusivity of R:glhts The Corporation's rights of redemption
provided in this Article VII shall not be e!:ccluswe of any other rights the Corporation may
have or hereafter acquire under any agreement, provision of the byiaws or otherwise.

.Section 7. Further Actions. Noﬂnng contained in this Arttcle VI shall limit the

it deems necessary or advisable to protect the Cozporation or its Affiliated Companies from
the denial or threatened denial or loss or threatened loss of any Gaming License of the
Corporation ar any of its Affiliated Com binies. Without hxmtmg the generality of the
foregomg the board of directors may con%orm any provisions of this Article VII to the
extent nécessary to make such prOVISlonS consnstent with Gammg Laws, Inaddition, the
board of directors may, to the extent perm‘med by law, from time to time establish, modify,
amend or rescind bylaws regulations, and procedures of the Corporation not inconsistent
with the express provisions of this AmdelVlI for the purpose of determining whether any
Person is an Unsuitable Person and for th& orderly application, administration and
implementation of the provisions of this Artmle VII. Such procedures and regulations shall
be kept on file with the Secretary of the. (Torporatwn, the secretary of its Affiliated
Compa.mes and with the transfer apent, 1f1any, ofthe Corporanon and any Affiliated
Companies; and shall be made available for inspection by the public and, upon request,
mailed to-any holder of Securities, The bba:d of directors shall bave exclusive authority and
power to administer this Article V1I and: to.extercise all rights and powers specifically
granted to the board of directors or the (‘o'nporauon, or as may be necessary or advisable in
the administration of this Article VII. Allsuch-actions which sre done or made by the board

~ autherity of the board of directors to takéﬂx‘l:ch other action to the extent pemmitted by law as

* of directors in. good faith shall be fina!, co iclusive and bmdmg on the Corporation and all

other Persons; provided, however, that the board 'of directors may delegaté all or any portion
of its duties and powets under this Article| VII to a committee of the board of directars as it
deems necessary or.advisable.

E

Section 8. Severability. If any provision of this Article VII or the application of any
such provision to any Person or under any) circumnstance. shall be held invalid, illegal, or
unenforceable inany respect by a court oﬂcompetent jurisdiction, such invalidity, illegality
or unenforceablilty shall not affect any other provision of this Article V1I.

|
Section 9. Termination and Waivers. Except as may be required by any applicable

Gaming Law or Gaming Authority, the board of directors may waive any of the rights of the
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. Corporation or any restrictions contaiped in this Article VII in any instance in which the
board of directors determines that 2 waiver would be in the best interests of the Corporation.
The board of dircctors may-terminate any rights.of the Corporation or restrictions set forth in
this Article VII to the extent that the board of directors determines that any such termination
is in the best interests of the' Corporation. Except as may be requiréd by a Gaming
Authority, nothing in this Article VII shall be deemed or constnied to require the

Corporation to repurchase any Securities Owned or Controlled by an Unsuitable Person or
an Affiliate of an Unsuitable Person,

$46556,12 01 -10-
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IN WITNESS WHEREOF, Wynn Re ;or}s Limited has caused these amended aud
restated articles of incorporation to be executed Im its name by its Chief Executive Officer
this (0™ day of Septermber, 2002. L
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DEAN HELLER Certificate to Accompany. el S0
Secretary of State Restated Art|c|es :

202 North Carson Strest (PURSUANT TO NRS

Carson City, Nevada 89701-4201 78.403 and 82.371)

(775) 684 5708

important: Read attached instructions before completing e H_'M“: "

This Form is to Accompany Restated Articles of incorporation
(Pursuant to NRS 78.403-or 82.371)
(This form may also be used to accompany Restated Articles for
Limited-Liability Companies and Certificates of Limited Partnership

and Business Trusts)
- Remit.in Duplicate -

1. Name of.Nevada entity as last recorded in this office:

Wynn Resorts, Limited 7

2. Indicate what changes have been made by checking the appropriq'te spaces.”
I:l The entity name has been amended.

l:l The resident agent has been changed.
(attach Certificate of Acceptance from new resident agent)

I:l The purpose of the entity has been amended.
. I:‘ The authorized shares have been amended.
D The directors, managers or general pariners have been amended.
D The duration of the entity has.been.a;*nended.
[:I IRS tax language has been added.
D Articles have been added to the articles or certificate.
I:I ‘Articles have been deleted from the articles or certificate.

_ None of the-above apply. The articles or.certificate:have been amended as follows:
(provide article numbers, if available)

Article IV, Section 2; The board will become classified upon the effectiveness of the [PO.

Article V, Section 1: The provisions regarding the number of directors and providing for the classified board cannot be
amended without the approvai of at least 66-2/3% of the issued and outstanding stock.

* This form is'to accompany Restated Articles which contain newly altered or amended articles.

The Restated Articles must contain all of the réquirements as set foith in the statutes for amending
. or altering. Articles of Incorporation, Articles of Organization or Certificates of Limited Partnership.

IMPORTANT _Failure to include any of the above informa’uon and remit the proper fees may cause
this filing to be rejected.
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OF

WYNN RESORTS, LIMITED

WYNN RESORTS, LIMITED (the "Corporation™), a corporation organized under
the laws of the State of Nevada, by its Chief Executive Officer does hereby certify that: _

1. Pursuant to the provisions of Sections 78.390 and 78.403 of Nevada Revised
Statutes ("NRS“) the Corporatwn hereby amends and restates its articles of incorporation as
follows:

2. The amendment and restatement of the Articles of Incorporation as set forth
below was adopted by the Corporation's board of directors by the unanimous written consent
as of September 16, 2002 in accordance with'the provisions of NRS 78.315 and NRS
78.390.

3. The amendment and restatement of the Articles of Incorporation as set forth
below was approved by the written consent-of the sole stockholder as of September 16,
2002.

4. . That the undersigned officer has been authorized and directed by the board of
directors to execute and file this certificate setting forth the text of the Articles of
Incorporation of the Corporation as amended and restated in its entirety to this date as
follows:

ARTICLE1
NAME

The name of the corporation is Wynn Resorts, Limited (the "Corporation").

ARTICLE I
CAPITAL STOCK

Section 1. Authorized Shares. The aggregate number of shares which the
Corporation shall have authority to issue:is four hundred and forty-million (440,000,000)
shares, consisting of two classes to be designated, respectively, "Commuon Stock" and
"Preferred Stock," with all of such shares having a par value of $.01 per share. The total
number of shares of Common Stock that the Corporation shall have authority to issue is four
hundred miltion (400,000,000) shares. The total number of shares of Preferred Stock that
the Corporation:shall have authority to issue is forty million (40,000,000) shares. The
Preferred Stock may-be issued'in one or more series, each series to be appropriately
designated by a distinguishing letter or title, prior to.the issuance of any shares thereof. The
voting powers, designations, preferences, limitations, restrictions, and relative, participating,
optional and other rights, and the qualifications, limitations, or restrictions thereof, of the
Preferred Stock shall hereinafter be prescribed by resolutlon of the board of directors
pursuant to Section 3 of this Article 11. .
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Section 2. Common Stock.

(a)  Dividend Rate. Subject to the rights of holders of any Preferred Stock
having preference as to dividends and except as otherwise provided by these Articles of
Incorporation, as amended from tifne to time (hereinafter, the "Articles") or the NRS, the
holders of Common Stock shall be entitled to receive dividends when, as.and if declared by
the board of directors out of assets legally available therefor.

(b)  Voting Rights. Except as otherwise provided by the NRS, the holders
of the issued and outstanding shares of Commbon Stock shall be entitled to one vote for each
share of Common Stock. No holder of shares of Common- Stock shall have the right to
cumulate votes.

(c) Liguidation Rights. In the event of liquidation, dissolution, or
winding up of the affairs of the Corporation, whether voluntary or involuntary, subject to the
prior rights of holders of Preferred Stock to-share ratably in the Corporation's assets, the
Common Stock and any shares of Preferred Stock which are not entitled to any preference in
liquidation shall share equally and ratably in the Corporation's. assets available for
distribution after giving effect to.any liquidation preference of any shares of Preferred Stock.
A merger, conversion, exchange or consolidation of the Corporation with or into any other
person or sale or transfer of all or any part of the assets of the Corporation (which shall not
in fact result in the liquidation of the Corporation'and the distribution of assets to
stockholders) shall not be deemed to be a-voluntary or mvoluntary liquidation, dissolution or
winding up of the affairs of the Corporation.

(d) No Conversion, Redemption, or Preemptive Rights. The holders of
Common Stock shall not have any conversion, redemption, or;preemptive rights.

(e) Consideration for Shares. The Common Stock authorized by this
Article shall be issued for such consideration as. shall be fixed; from time to time, by the
board of directors.

Seption 3. Preferred Stock.

(a)  Designation. The board of directors is hereby vested with the
authority from time to time to provide by resolution for the issuance of shares of Preferred
Stock in one or more series hot exceeding the aggregate number of shares of Preferred Stock
authorized by these Articles, and to prescribe with respect to each such series the voting
powers, if any, designations, preferences, and relative, participating, optional, or other
special rights, and the qualifications, limitations, or restrictions relating thereto, including,
without limiting the generality of the foregoing: the voting rights relating to the shares of
Preferred Stock of any series (which voting rights, if any, may be full or limited, may vary
over time, and may be applicable generally or only upon. any: stated fact or event); the rate of
dividends (which may be cumulative or noncumulative), the'condition or time for payment
of dividends and the preference or relation of such dividends to dividends payable on any
other class-or series of capital stock; the rights of holders of Preferred Stock of any series in
the event of liquidation, dissolution, or winding up of the affairs of the Corporation; the
rights, if any, of holders of Preferred Stock of any series to convert or exchange such shares
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of Preferred Stock of such series for shares of any other class or series of capital stock or for
any other.securities, property, or assets of the Corporation or any’ subs1d1ary (including the
* determination-of the price or prices or the rate or rates applicable, to such rights to convert or
exchange and the adjustment thereof, the time or times during which the right to convert or
exchange shall be applicable, and the time.or times during which a particular price or rate
shall be applicable); whether the shares of any series of Preferred Stock shall be subject to
redemption by the Corporation (in addition to any right of redemption pursuant to
Article VII of these Articles) and if subject to-redemption, the times, prices, rates,
adjustments and other terms and conditions of such redemption. - The powers, designations,
preferences, limitations, restrictions and relative rights may be made dependent upon any
fact or event which may be ascertained outside the Articles or the resolution if the manner in
which the fact or event may operate on such series is stated in the Articles or resolution. As
" used in this.section "fact or event" includes, without limitation, the existence of a fact or
occurrence of an event; including, without limitation, a determination or action by a person,
government, governmental agency or political subdivision of a government. The board of
director_s"is further authorized to increase or.decrease (but not below the number of such
shares of such series then outstanding)"the number.of shares of any series subsequent to the
issuance of shares of that series. Unless the board of directors provides to the contrary in the
resolution which fixes the characteristics of a sciies of Preferred Stock, neither the consent
by series, or otherwise, of the holders of any outstanding Preferred Stock nor the consent of
the holders of any outstanding Common Stock shall be required for the issuance of any new
series of Preferred Stock regardless of whether the rights and preferences of the new series
of Preferred Stock are senior or superior, in'any way, to the outstandmg series of Preferred
Stock or the Commuon Stock.

(b)  Certificate. Before the Corporation shall issue any shares of Preferred
Stock of any series, .a certificate of designation setting forth a copy of the resolution or
resolutions of the board of directors, and establishing the votinig powers, designations,
preferences, the relative, participating, optional, or other rights, if any, and the
qualifications, limitations, and restrictions, if any, relating to the shares of Preferred Stock of
such series, and the number of shares of Preferred Stock of such series authorized by the
board of directors to be issued shall be made and signed by an officer of the corporation and
filed in the manner prescribed by the NRS.

Section 4. Non-Assessmentof Stock. The capital stock of the Corporation, after the
amotint of the subscription price has been fully paid, shall not be assessable for any purpose,
and no stock issued as fully paid shall ever be assessable or assessed, and the Articles shall
not be.amended 1n this particular. No stockholder of the Corporation is individually liable
for the debts or liabilities of the Corporation.

ARTICLETII
ACTION OF STOCKHOLDERS

Prior to the completion of the inttial public offering of the Corporation, the
stockholders may take action by written consent in lieu of a meeting. After the completion
of the initial public offering of the Corporation, the stockholders may not in any
circumnstance take action by writlen consent;
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ARTICLE IV
DIRECTORS. AND OFFICERS

Section 1. Number of Directors.. The members of the governing board of the
Corporation are styled as directors. The board of directors of the Corporation shall be
elected in such manner.as shall be provided'in the bylaws of the Corporation. The board of
directors shall consist of at least-one (1) individual and not more'than thirteen (13)
individuals. The number.of directors may be changed from time to time in such manner as
shall be provided'in the bylaws of the Corporation.

Section 2. Classified Board. Upon the effectiveness of the Corporation’s
registration statement on Form S-1.with respect to its initial public offering of common
stock, the directors.shall be classified, with respect to the time for which they shall hold their
respective offices, by-dividing.them into three classes, to be, known as "Class I," "Class II"
and "Class III." Directors of Class I shall hold office until the next annual meeting of
stockholders after such effectiveness and until their successots are elected and qualified,
directors of Class IT shall hold office until the second annual meeting of stockholders after
such effectiveness and until their successors-are elected and qualified and directors of Class
II;shall hold office until the third annual meeting of stockholders after such effectiveness
and until their successors are elected and qualified. At each annual meeting of stockholders
following such effectiveness, successors to.the directors of theclass whose term of office
expires at such annual meeting shall be elected to hold office:until the third succeeding
annual meeting of stockholders, so-that the term of office.of only one class of directors shall
expire at each annual meeting. The number of directors in each class, which shall be such
that as near as possible to one-third and at least one-fourth (or: ‘such other fraction as required
by the NRS)-in number are elected at each annual meeting, shall be established from time to
time by resolution of the board of directors and shall be increased or decreased by resolution
of the board of directors, as may be appropriate whenever the total npumber of directors is
increased or decreased.

Section 3. Limitation of Liability. The liability of directors and officers of the
Corporatlon shall be eliminated orlimited to the fusllest extent permitted by the NRS. If the
NRS is amended to ﬁn’thc;r eliminate or hmlt or authorize corporate action to further
eliminate or limit the liability of directots or officers, the liability of directors and officers of
the Gotporation:shall be eliminated or limited to the fullest extent permitted by the NRS, as
so amended from tifme to time.

Section 4. Payment of Expenses. In addition to any other rights of indemnification
permitted by the-laws of the.State.of Nevada or as may be provided for by the Corporation
in its bylaws or by agreement, the expenses of officers and dlrectors incurred in defending
any threatened, pending, or completed action, suit or proceedmg (including without
limitation, an action, suit or proceeding by or in the right of the Corporation), whether cml
criminal, administrative or investigative; involving alleged.acts or omissions of such ofﬁcer
or director in his or her capacity as an officer or director of the Comoration or member,
manager, or managing member of a predecessor limited hab]hty company or affiliate of
such limited liability company or while serving in any capacity at the request of the

.Corporation as a director, officer, employee, agent, member, manager, managing member,
partner; or fiduciary of, or in any other capacity for, another corporation or any partnership,
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joint venture, trust, or other enterprise, shall be paid by the Corporation or through insurance
purchased and maintained by the Corporation or through other financial arrangements made
by the Corporation, as they are incurred and in-advance of the final disposition of the action,
suit or proceeding,.upon receipt of an undertaking by or on behalf of the officer or director
to repay the amount if it is-ultimately determined by a court of competent jurisdiction that he
or she is not entitled to be indemnified by the Corporation. To the extent that an officer or
director is successful on the merits in defense of any such action, suit or-proceeding, or in
the defense of any claim, issue or matter therein, the Corporation-shall indemnify him or her
against expenses, including attorneys' fees,.actually and reas_onabj!y incurred by him or her in
connection with the defense. Notwithstanding anything-to the contrary contained herein or
in the bylaws, no director or officer may be indemnified for expenses incurred in defending
any threaténed, pending, or completed action, suit or proceeding:(including wrthout
limitation, an action, suit or proceeding by or in the right.of the Corporation), whether civil,
criminal, administrative or investigative, that such director or officer incurred in his or her
capacity as a stockholder, including, but not limited'to, in connection with such person being
deemed an.Unsuitable Person (as defined ifi Article ' VILhereof).

Section 5. Repeal And Conflicts. Any repeal or modification of Sections 3 or 4
aboye approved by the stockholders of-the.Corporation shall be prospective ohly, and shall
not*adversely affect-any limitation on the liability of a director or officer of the Corporation
existing as of the time of such repeal or modification. In'the event:of any conflict between
Sections.3 or 4 above.and any other Article of the Articles, the terms and provisions of
Sections 3 or 4 above shall control.

ARTICLE V
VOTING ON CERTAIN TRANSACTIONS

Section 1. Amendment of Articles. The Corporation réserves the right to amend,
alter, change or repeal any provision contained in the Articles, in the manner now or
hereafter prescribed by the. NRS, and all rights conferréd-on stockholders herein are granted
subject to_this reservation; provided, however, that no amendment, alteration, change or
repeal may be made to: (a) Article I1l, (b) Sections 1, 2, 3 and 4 of Article IV, or (c} this
Article V'without the affirmative vote of the holders of at Ieast sixty-six and two-thirds
percent (66%%) of the issued and outstanding shares of stock of the Corporation entitled to
vote in the election of directors excluditig stock entitled to vote only upon the happening of
a-fact or event unless such fact or event shall have occurred, considered for the purposes of
thisisection as one class.

Section:2. Additional Vote Required. Any affirmative vote required by this
Article V shall be in'addition to the vote of the holders.of any class or series of stock of the
Corporation otherwise required by law, the Articles, the resolutions of the board of directors
providing-for.the issuance of such .class or series and any agreement between the
Corporation and-any securities.exchange or over-the-counter market upon which the
Corporation's shares are listed or designated for trading.
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ARTICLEVI ,
COMBINATIONS WITH INTERESTED STOCKHOLDERS

At such time, if any, as the Corporation becomes a "residént domestic corporation,"
as that term'is defined in NRS 78.427, the Corporation shall not be subject to, or governed
by, any of the provisions in NRS 78.411 to 78.444, inclusive, as may be amended from time
to time, or any sticcessor statutes.

ARTICLE VI
COMPLIANCE WITH GAMING LAWS

~ Section 1. Definitions. For purposes of this Article V11, the following terms-shall
have.the meanings specified below:

(a)  "Affiliate" shall mean a Person who, directly or indirectly, through

one or more intermediaries, controls, is controlled by or is undér.common control with, a
specified Person. For the purpose of this Section 1(a) of Article VI, "eontrol,” "controlled

by" and "under common contrel with" means the possession, direct or indirect, of the
power to direct or‘cause the direction of the management and policies of a Person, whether
through ownership of voting securities, by contract, or otherwise. "Affiliated Companies”
shall mean those partnerships, corporations, limited- liability companies, trusts or other
entities that-are Affiliates of the Corporation, including, without limitation, subsidiaries,
holding companies and intermediary .companies (as those.and similar terms are defined in
the Gaming Laws of the applicable Gaming Jurisdictions) that are-régistered or licensed
under applicable. Gaming. Laws

(b) “Gammg or "Gammg Activities" shall mean the conduct of gaming
and gambling activities, or the use of:gaming. devices, equipment and supplies in the
operation of a casino or other enterprise, including, without limitation, race books, sports
pools, slot machines, gaming devices, gaming tables, cards, dice, gaming chips, player
tracking systems, cashless wagering systems and associated equipment and supplies.

(¢)' "Gaming Authorities" shall mean all international, foreign, federal,
state, local and other regulatory and licensing bodies and agencies with authority over
Gaming within any Gaming Jurisdiction: "Gaming Jurisdiction" shall mean all jurisdictions,
domestic and foreign, and théir political subdivisions, in which Gaming Activities are
Jlawfully conducted.

(d)  "Gaming Laws" shall mean all laws, statutes, ordinances and
regulations pursuant to which any Gaming Authority possesses: regulatory and licensing
authority over Gaming within any Garning Jurisdiction, and all orders, decrees, rules and
regulations promulgated by such Gaming: Authority thereunder

(e) "Gaming Licenses" shall mean all licenses, permits, approvals,
authorizations, registrations, findings of suitability, franchises, concessions and entitlements
issued by a Gaming Authority necessary for or.relating to the conduct of Gaming Activities.

(H "Own," "Ownership," or "Control," {(and derivatives thereof) shall
mean (i} ownership of record, (if) "beneficial ownership” as defined in Rule 13d-3
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promulgated by the United States Securities and Exchange Commission (as now or hereafter
amended), or (iii) the possession, direct or.indirect, of the power to direct or cause the
direction of the'management and policies of a Person or the disposition of Securities, by

. agreement, contract, agency or other manner.

- (g)  "Person" shall mean an individual, partnership, corporation, limited
liability company, trust or any other entity.

(k)  "Redemption Date" shall mean the date specified in the Redemption
Notice as the date on which the shares of the Securities Owned-or Controlled by an
Unsuitable Person.or an Affiliate of an Unsuitable Person are to be redeemed by the
Corporation.

(i) "Redemption Notice" shall mean that notice of redemption given by
the Corporation to an Unsuitable Person or an Affiliate of an Unsuitable Person pursuant to
this Article VII. Each Redemption Notice shall set forth (i) the Redemption Date, (ii) the
nurhber and type of shares of the Securities to'be redeemed, (iii) the Redemption Price and
the manner of payment therefor, (iv) the place where any certificates for such shares shall be
surrendered -for payment, and (v)-any other requirements-of surrender of the certlﬁcatcs
including how they are to be endorsed if at all.

)] "Redernption Price!" shall mean the price to be paid by the
Corporation for the Securities to be redeemed pursuant.to this Article VII, which shall be
that price (if any) required to be paid by the Gaming Authority making the finding of
unsuitability, or if such Gaming Authority does not require a certain price to be paid, that
amount determined by the board of directors to be:thefair value of the Securities to be
redeemed; provided, however, that the price per share represented by the Redemption Price
shall in no event be in excess of the closing sales price per share of shares on the principal
national securities exchange on which such- shares are then listed on the trading date on the
day before the Redemption Notice is deemed given by the Corporation to the Unsuitable
Person or an Affiliate of an Unsuitable Person or, if such shares:are not then listed for
trading on any national securities exchange, then the closing sales price of such shares as
quoted in the Nasdaq National Market or-SmallCap Market or; if the shares are not then so
quoted, then the mean between the representative bid and the ask price as quoted by any
other generally recognized reporting systern. The Redemption Price may be paid in cash, by
promissory note, or both, as required by the applicable- Gaming Authority and, if not so
required, as the board of directors deterritines. Any promissory note shall contain such
terms and conditions-as the board of directors determines necessary or advisable, including
without limitation, subordination provisions; to comply with any law or regulation then
applicable to the Corporatlon or any Affiliate of the Corporatlon or to prevent a default
under, breach of, event-of default under or acceleration of any loan, promissory note,
mortgage, indenture, line of credit, or othér debt or financingfagreement of the Corporation
or any Affiliate of the Corporation. Subject to the foregoing, the principal amount of the
promissory note together with any unpaid interest shall be due and payable no later than the

tenth anniversary of delivery of the note and interest on the unpaid principal thereof shall be

payable-annually in arrears at the rate of 2% per annum.

&) "Securities" shall mean the capital stock of the Corporation.
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] "Unsuitable Person" shall mean a Person who (i) 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, or (ii) causes the Corporation‘or any Affiliated Company to lose or to be
threatened with the loss of any Gaming License, of (iii) in the ‘s<:)Ie 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.

Section 2. Finding of Unsuitability.

(&)  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 unsuitabilily 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 Redemption Price set forth in the Redemption
Notice. From and after the Redemption Date, such.Securities'shall no longer be deemed to
be outstanding, such Unsuitable Person or any Affiliate of such Unsuitable Person shall
cease to be a stockholder with respect to such shares and all rights.of such Unsuitable Person
or any Affiliate of such Unsuitable Person théréin, other than the right to receive the
Redemption Price, shall cease. Such Unsuitable Person or its Affiliate shall surrender the
certificates representing any shares to bé redeemed in accordance with the requirements of
the Redemption Notice.

(b)  Commencing on the date that'a Gaming Authority serves notice of a
determination of unsuitability or the board of directors determines that a Person is an
Unsuitable Person, and-until the Securities Owned or Controlled by such Person are Owned
or Controlled by a Person who is not an Unsuitable Person, the Unsuitable Person or any
Affiliate of'an Unsuitable Person shall-not be entitled: (i) to.receive any dividend or interest

.with regard to the Securities, (ii) to exercise, directly or indirectly or through any proxy,
trustee, or nominee, any voting or other right conferred by such.Securities, and such
Securities. shall not for.any purposes be included in the shares of capital stock of the
Corporation-entitled to vote, or (iii) to receive any remuneration in any form from the
Corporation or any Affiliated Company for services rendered or otherwise.

Section 3. Notices. All notices given by the Corporation pursuant to this Article,
including Redemption Notices, shall be-in writing and may be given by mail, addressed to
the Person at such Person's address as it appears on the records of the Corporation, with
postage thereon prepaid, and such-notice shall be deemed given at the time deposited in the
United States mail. Written notice may also be given personally or by telegram, facsimile,
telex or cable and such notice shall be deemed to be given at the time of receipt thereof, if
given personally, or at the time of transmission thereof, if givén by telegram, facsimile, telex
or cable.
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Section 4. Indemnification. Any Unsuitable Person and any Affiliate of an
Unsuitable Person shall indemmify and hold harmless the Corporation and its Affiliated
Companies for any and all losses, costs, and expenses, including attorneys' fees, incurred by
the Corporation and its Affiliated Companies as.a result.of, orarising out of, such
Unsuitable Person's or Affiliate's continuing Ownership or Control of Securities, the neglect,
refusal or other failure to comply with the provisions of this Artlcle VII, or failure to
promptly divest itself of any Securities when required by the Gammg Laws or this
Article VIL

Section 5. Injunctive Relief. The Corporation is entitled to injunctive or other
equitable relief in any court of competent jurisdiction to enforce the provisions of this
Article VII and each holder of the Securities of the Corporation shall be deemed to have
acknowledged, by acquiring the Securities of the Corporation, that the failure to comply
with this Article VII will expose the Corporation to irreparablc injury'for which there is no
adequate remedy at law and that the Corporation'isentitled to injunctive or other equitable
relief to enforce the provisions of this Article.

Section 6. Non-exclusivity of Rights. The Corporation's rights of redemption
provided in this Article VII shall not be exclusive of any otherrights the Corporation may
have or hereafier acquire under any agreement, provision of the bylaws or otherwise. -

Section 7. Further Actions. Nothing contained in this:Article VII shall limit the
authority of the board of directors to take such other 4ction to the extent permitted by laiw as
it"deems necessary-or advisable to protect the Corporation or its Affiliated Companies from
the denial or threatened denial or loss or threatened loss of any Gaming License of the
Corporation or any of its Affiliated Companies. Without: lumtmg the generality of the
foregoing, the board of diréctors may conform any provisions of this Article VII to the
extent necessary-to make such provisions consistent with-Gaming Laws. In addition, the
board of directors may, to the extent permitted by law, from time to time establish, modify,
amend or rescind bylaWs regulations, and procedures of the Corporation not inconsistent
with the express provisions of this Article VII for the puxpose of determining whether any
Person is an Unsuitable Person and for the orderly application, administration and
implementation of the provisions of this Article VII. Such procedures and regulations shall
be kept on file with the Secretary of the Corporation, the secretary of its Affiliated
Companies and with the-transfer agent, if any, of the’ Corporatlon and any Affiliated
Companies, and shall be made available for inspection by the public and, upon request,
mailed to any holder of Securities. The board of directors shall have exclusive authority and
power to administer this Article VII and 1o exercise all rights and powers specifically
granted to the board.of directors or the Corporation, or as may be necessary or advisable in
the administration of this Article VII. All such actions which are done or made by the board
of directors in good faith shall be final, conclusive and binding on the Corporation and all
other Persons; provided, however, that the board of directors may delegate all or any portion
of its duties and powers under this Article VII to' a committee of the board of directors as it
deems necessary or adv1sable '

Section 8. Severability. If any provision of this Article VII or the apphcatlon of any
such provision to-any Person or under any circumstance shall be held invalid, 1llegal, or
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unenforceable in any respect by a court of competent jurisdiction, such invalidity, illegality
or unenforceablilty shali not affect any other provision of this Article VIL.

Section 9. Termination and Waivers. Except as: may be required by any applicable
Gaming Law or Gaming Authority, the board of directors may waive any of the rights of the
Corporation. or-any. restrictions contained in this Article VII in any instance in which the
board of directors determines that a waiver would be in the bestinterests of the Corporation.
The board of directors may terminate any rights of the Corporaﬁon-or restrictions set forth in
this Article VII to the extent that the board of directors determines that any such termination
15 in the best interests of the Corporation. Except as' may be required by a Gaming
Authority, nothing in this Article VII shall be deemed or construed to require the
Corporation to repurchase any Securities Owned or Controlled by an Unsuitable Person or
an Affiliate of an Unsuitable Person.
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IN WITINESS WHEREOQF, Wynn Resorts, Limited has caused these second
amcndc-_:d and rcsta.tedamslcs of incorporation to be executed in its name by its Chief
Executive Officer this ;" day of September, 2002, '

/
T,
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CERTIFICATION

|, Kim Sinatra, the Senior Vice President, General Counsel and Secretary for Wynn
Resorfs, Limited, certify that attached are 'true and correct copies of (a) the Bylaws for
Wynn Resorts Limited dated June 3, 2002, (b) the Amended and Restated Bylaws for
Wynn Resorts, Limited dated Septémber 10, 2002, (c) the Second Amended and
Restated Bylaws: for'Wynn Resorts, Limited dated September 16, 2002, (d) the Third
Amended and Restated Bylaws for Wynn. Resorts, Limited dated Sep’temb’er 23, 2002,
(e) the First Amendment to the Third Amended and Restated Bylaws for Wynn Resorts,
Limited dated October 21,2002, (f) the Fourth Amended and Restated Bylaws for Wynn
. ‘Resorts, Limited dated November 13, 2006, and. (g) the Fifth Amended and Restated
Bylaws for Wynn Resorts, Limited dated November 2, 2012.

Signature: —
K:m Slnatra B :
SVP, General Counsel and Secretary o
STATE OF NEVADA )
COUNTY OF CLARK )

This certification was-acknowledged before me on Novernber 8, 2012 by Kim Sinatra.

Dated: November 8,2012

Notary Public

ROXANE PEPER
Roxane Peper

Notary Public Siote of Nevada
2 No. 07:2517-1
5/ Wy appt. exp.. Feb. 16 2015
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BYLAWS
OF
Wynn Resorts, Limited,
a Nevada corporation

ARTICLE I
STOCKHOLDERS

1.01 Annual Meeting. An annual meeting of the stockholders of the corporation
shall be held at 2:00 p.m., local time, on the third Thursday of May, in each year,
commencing after the ﬁrst anniversary of incorporation, but:if such date is a Saturday,
Sunday or legal holiday, then on the next succeeding business day, for the purpose of
electing directors of the corporation to serve during the ensuing year and for the transaction
of such other business as may pmperly come before the mecting. 1f the election of the
directors.is not held on the day designated herein for any annual meeting of the
stockholders, or at.any adjournment thereof, the president shall cause the election to be held
at a special meeting of the: stockholders s soon thereafter as is convenient,

1.02 -Special Meetings.

7 (a) Special meetings of the stockholders may be called by the chairman
of the board, if any, or the:president and shall be called by the chairman, if any, the president
or the Board of Directors at the written request-of the holders of not less than a majority of

- the voting power of any class of the corporation's'stock entitled to vote.

(b) No busiﬂesé shall be acted'up'on at a special meetmg except as set

meetmg without notice set forth in Section. 1.05 shall be satlsﬁed, in which case any
business may be transacted and the meeting shall be valid for all purposes.

1.03  Place of Meetings. Any meeting of the stockholders of the corporation may
be held at its registered office in the-State.of Nevada or at such other place in or out of the
State of Nevada and the United Statesas.the’Board of:Directors may designate. A waiver of

notice signed by stockholders entitled to vote may designate any place for the halding of
such meeting.

1.04 Notice of Meetings; Waiver of Notice.

(a) The president, a vice president, the secretary, an assistant secretary or
any other individual designated by the Board of Directors shall sign and deliver, or cause to
be delivered, written notice to the stockholders of any stockholdcrs meeting at least ten (10)
days, but not more than sixty (60) days, before the date of such meeting. The notice shall

state the place, date and time of the'meeting and the purpose or purposes for which the
meeting is called.
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(b) Inthe case ofan annual meeting, any proper business may be
presented for action, except that action on any of the followingitems shall be taken only if
the general nature of the proposal is stated in the notice:

(i) Action with respect to any contract or transaction between the
corporation and one or more of its directors or officers or between the corporation and any
corporation, firm or association in which one or more of the corporation’s directors or
officers is a director or officer or is financially interested,

(i)  Adoption'of amendments to the Articles of Incorporation; or

(ili)  Action with respect to a merger, share exchange,
reorganization, partial or complete llqu1dat10n or dissolution of the corporation.

(c) A copy of the notice shall be persona]ly delivered or mailed postage
prepaid to each stockholder of record entitled to vote at the mieeting at the address appearing
on the records of the corporation, and the notice. shall-be. deemed delivered the date the same
is deposited in the United States mail for transmission to such stockholder. If the address of
any stockholder.does not appear upon the records of the corporation, it will be sufficient to
address any notice to such stockholder at the'registered office of the corporation.

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

(e)  Any.stockholder may waive notice of;any meeting by a signed
writing, either before or after the meeting. Such waiver of notice shall be deemed the
equivalent of the giving of such notice. Attendance of a person at a meeting shall also
constitute waiver of notice of such meeting, except when the person objects at the beginning
of the meeting to the transaction of any business because: the meeting is not lawfully called
or convened and except that aitendance at a meeting is not a waiver of any right to object to
the consideration of matters not properly included in the notice itself if such objection is
expressly made. at the time such matters are presented at the mecting. Neither the business
to be transacted at nor the purpose of any.regular or special'meeting needs to be specified in

any written waiver or notice or consent except as may be prov1ded otherwise by these
Bylaws.

1.05 Meeting Without Notice.

(a) Whenever all persons entitled to vote at any meeting consent, either
by: (i) a writing on the records of the meeting or filed with the secretary, (ii) presence at
such meeting and oral consent entered on the minutes, or (iii) taking part in the deliberations

at such meeting without objection, such meeting shall be as valid as if a meeting regularly
called and noticed.

(b)  Atsuch meeting any business may be transacted which is not
excepted from the written consent or to the consideration of which no objection for want of
notice is'made-at the time.
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{¢)  If any meeting be irregular. for want of notice or of such consent,
provided a quorum was present at such. meeting, the proceedings of the meeting may be
ratified and approved and rendered likewise valid and the ifregularity or defect therein
waived by a'writing signed by all parties having the right to voté-at such meeting.

(d) Such conseiit or approval may be: by :proxy or power of attorney, but
all such proxies and powers of attorney must be in writing.

t

1.06  Determination of Stockholders of Record.

- (a) For the purpose of determining the stockholders entitled to notice of
and to vote at any meeting of stockholders or-any-adjournment theteof, or to express consent
to corporate action in writing without a mieeting, or entitled to receive payment of any
distribution or the allotment of any rights;.or entitled to exercise any rightsin respect of any
change, conversion, or exchange of stock or for the purpose of any other lawful action, the
diréctors may fix, in advance, a record date, which shallinot be more than sixty (60) days nor

less than ten (10) days before the date of such meeting, nor more than sixty (60) days prior
to any other action.

(b) If no record date is fixed, the record date for determining
stockholders: (i) entitled to notice of and to vote at-a meeting of stockholders shall be at the
close of business on the day next preceding the day on which notice is given, or, if notice is
waived, at the close of business on the day next preceding the day on which the meeting is
held; (ii) entitled to express consent to corporate action-in-writing without.a meeting shall be
the day on which the first written consent is expressed; .and.(iii) for any other purpose shall
be:at the close of business on the day.on which the'Board of Directors adopts the résolution
relating thereto. A determination of stockholders of record entitled to notice of or to vote at
any meeting of stockholders shall apply to any adjournment of the meeting; provided,
however, that the Board of Directors may fix a new record date for the adjourned meeting.

1.07 Quorum; Adjourned Meetings.

(a) Unless the Articles of Incorporation provide for a different
proportion, stockholders holding at least a majority. of the voting power of the corporation's
capital stock, represented in person or by proxy, are necessary to constitute a quorurn for the
transaction of business at any meeting. If, on any issue, voting by classes is required by the
laws of the State of Nevada, the Articles of Incorporation or.these Bylaws, at least a

majority of the voting power within each such class is necessary to constitute a quorum of
each such class.

(b)  Ifarquorum is not represented, a majority of the voting power so
represented may adjowrn the meetmg from time to time until a quorum shall be represented.
Atany such adjourned meeting at which a quorum shall be represented, any business may be
transacted Which might have been transacted as ongma]ly_called When a stockholders'
meeting-is adjourned:to another time or place hereunder, notice need not be given of the
adjourned meeting if the time and place thereof are announced at the meeting at which the
adjournment is taken. The stockholders present at a duly convened meeting at which a
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quorum is present may continue toiransactbusiness until adjournment, notwithstanding the
withdrawal of enough stockholders to leave less than a quorum of the voting power.

108 Voting; Manner of Acting.

(@  Unless otherwise provided in the Articles of Incorporation, or in the
resolution providing for the issuance of the preferred stack adopted by the Board of
Directors pursuant to authority expressly vestedin it by the provisions of the Articles of
Incorporation, each stockholder of record, or such stockholder's duly authorized proxy or
" attorney-in-fact, shall bé entitled to one (1) vote for each share of voting stock standing
registered in such stockholder's name on the record date. |

(b) Except as otherwise provided herein, all votes with respect to shares
standing in the name of an individual on the record date (mcludmg pledged shares) shall be
cast only by that'individual or such individual's duly authorized proxy, attorney-in-fact, or
voting trustee(s) pursuant to a voting trust. With respect to shares held by a representative
of the estate of a deceased stockhélder; guardian, conservator, custodian or trustee, votes
may. be:cast by such holder upon proof ¢ of such representanve capacity, even though the
shares do not stand in the name of such holder. In the case of shares under the control of a
receiver, the receiver may cast votes carried by such shares even though the shares do not
stand in the name of the receiver; provided that the order of a court of competent
jurisdiction which appoints the receiver contains the. authority to-cast votes carried by such
shares. If shares stand in the name of-a minor, votes'may be cast only by the duly appointed
guardian of the estate of such minor if such-guardian has provided the corporation with
written proof of such appointment.

) (c)  With respect to shares standing in the name of another corporation,
partnership, limited liability company-or other legal entity on the record date, votes may be
cast: (i) in the case of a corporation, by such individual as the bylaws of such other
corporation prescribe, by such individual as may be appointed by resolution of the board of
directors of such other corporation or.by such individual (including the officer making the
authorization) authorized in writing to do so by the chairman of the board, if any, president
or any vice president of such corporationand (ii) in the case of a partnership, limnited
liability company or other legal entity, by an individual representing such stockholder upon
presentation to the corporation of satisfactory evidence of his or her authority to do so.

(d)  Notwithstanding anything to the contrary herein contained, the
Corporation shall not vote, directly or indirectly, shares of its own stock owned by it; and
such shares shall not'be counted in determining the total number of outstanding shares. If
shares in the Corporation are held by the Corporation in a fiduciary capacity, no votes shall
be cast with respect thereto on any matter except to the extent ‘that the beneficial owner

thereof possessesiand exercises a right to vote and gives the Corporation bmdmg instructions
on how to vote.

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

® With respect to shares standing in the name of two or more persons,
whether fiduciaries, members of a partnership, joint tenants; tenants in common, husband
and wife as community property, tenants by the entirety,, votmg trustees, persons entitled to
vote under a stockholder voting agreement or otherwise and shares held by two or more
persons (including proxy holders) having the same fiduciary relationship in respect to the
same shares, votes may be cast in the following manner: '

) If only one person votes, the vote of such person binds all.

(i)  If more than one person casts votes, the act of the majonty so
voting binds all.

(iii)  1f more than one person casts votes, but the vote is evenly split
on a particular matter, the votes shall be deemed cast proportionately, as split.
P P

(g) Ifa quorum is present, unless the Articles of Incorporation provide for
a different: proportlon action by the stockholders entitled to vote on a matter other than the
election:of directors, is approved by and is the act of the stockholders, if the number of votes
cast in favor of the action exceeds the number of votes cast in.opposition to the action,
unless voting by classes is required for any action of the stockholders by the laws of the
State of Nevada, the Articles of Incorporation or these Bylaws; in which case the number of
votes cast in favor of the action by the voting power of each such class must exceed the
number of votes cast in opposition to the action by the votmg power of each such class.

()  If aquorum is present, unless elected by wntten consent pursuant to

these Bylaws and Section 78.320 of the Nevada Revised Statutes, directors shall be elected

by a plurality of the votes cast.

1.09 Proxies. Atany meeting of stockholders, any holder of shares entitled to vote
may designate, in a manner permitted by the laws of the State of Nevada, another person or
persons 1o act as a-proxy or proxies. Every proxy shall continue in full force and effect until
its expiration or revocation‘in a manner permitted by the laws of the State of Nevada.

1.10  Telephonic Meetings. Stockholders may participate in a meeting of the
stockholders by means of a-telephonie conference or similar method of communication by
which all individuals participating in the meeting can hear each other. Participation in a
meeting pursuant fo this Section 1.10 constitutes presénce in person at the meeting.

1.11  Action-Without Meeting. Any action required or permitted to be taken ata
rheeting of the stockholders may be taken without a meeting if a written consent thereto is
signed by the-holders of the voting power of the corporation that would be required at a
meeting to constitute the act of the stockholders. Whenever action is taken by written
consent, a meeting of stockholders need not be called or notice given. The written consent
may be signed in counterparts, including, without limitation, facsimile counterparts, and
shall be filed with the minutes of the proceedings of the stockholders.

$47808.04 -5-

Wynn Resorts, Limited / Wynn PA, Inc. — November 2012



1.12  Organization; Order of Business. Meetings of stockholders shall be presided
over by the chairman of the board, or in the absence:of the chalrman by the president, or in
the absence of the foregoing persons by a chairman: desxgnated by the Board of Directors, or
in the absence of such designation by the Board of Directors by a chairman chosen at the
meeting by the stockholders entitled to cast a majority of the votes which all stockholders
present in person or- by proxy are entitled to cast. The secretary, or in the absence of the

_secretary an assistant secretary, shall act as secretary of the'meeting, but in the absence of
the secretary and.any assistant secretary the chairman of the meeting may appoint any
person to-act as secretary of the meeting. The order of busmess at each such meeting shall
be as determined by the chairman of the meeting. The chairman of the meeting shall have
the right and authority to prescribe such rules, regulations and procedures-and to do all such
acts and things-as are necessary or desirable for the proper conduct of the meeting,
mcludmg, without limitation, the establishment of procedures for the maintenance of order
and safety, limitation on the time allotted to-questions or comments on the affairs of the
corporation, restrictions on entry to such meeting after the time prescribed for the
commencement thereof and the opening and closing of the voting polls.

ARTICLEII
DIRECTORS

2.01 Number, Tenure, and Qualifications. Unless a larger number is required by
the laws of the State of Nevada or the'Articles:of Incorporation or until changed in the
manner provided herein, the Board of Directors of the corporation shall consist of at least
one (1) individual and not more than ten (10) individuals. Except as provided in
Section 2.06 below, the directors shall be elected at the annual meeting of the stockholders
of the corporation and shall hold office until their successors are elected and qualify or until
their earlier resignation or removal. A director need not bie'a stackholder of the corporation.

2.02 Change In Number. Subject to any hrmtatlons in the laws of the State of
Nevada, the Articles of Incorporanon or these Bylaws, the number of directors within the
fixed minimum and maximum set forth in Section 2.0} may be changed from time to time

by resolution adopted by the Board of Directors or the stockholders without amendment to
these Bylaws-or the Articles of Incorporation,

2.03 Reduction In Number. No reduction of the number of directors shall have the
effect of removing any director prior to the expiration of his or her term of office.

2.04 Resignation. Any director may resign effective upon giving written notice to
the chairman of the board, if any, the president or the secretary, or in the absence of all of
them, any other officer; unless the notice specifies a later time for effectiveness of such
resignation. A majority of the remaining directors, though less than-a quorum, may appoint
a successor to take office when the resignation becomes effective, each director so appointed
to hold office during the remainder of the term of office of the resigning director.
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2,05 Removal.

(@)  The Board of Directors of the corporation, by majority vote, may
dec!ér'e vacant the office of a director-who has been declared incompetent by an order of a
court of competent jurisdiction or convicte'd of a-felony.

(b) Any director may be removed from office by the vote or written
consent of stockholders representing not less than two-thirds of the voting power of the
issued and outstanding stock entitled to vote.

2.06 Vacancies.

(a)  Allvacancies, ‘including; those caused by an increase in the number of
directors, may be filled by.a:majority-of-the- Temaining d1rectors though less than a quorum,
or by the stockhaldersentitled to vote;at: ‘any annual’ meetmg or special meeting held in
accordance with Article I, unless-it is otherwise provided in the-Articles of Incorporation
unless, in the ¢ase of removal of & dircctor; the stockholders by a majority of votmg power
shall have appointed a successorsto the removed director. Subject to the provisions of
Subsection (b) below, (i).in'the.case of the replacement of-a director, the appointed director
shall hold-office during the remainder.of the term of office 'of the replaced director, and
(ii),ih the'case:of an increase inthiéniimber.of dlrectors the appomted director shall hold
office until-the next meeting of stockholders at which. dlrectors are elected.

(b)  If, after the'filling of: dny vacancy by the directors, the directors then
in office who have been elected by the:stockholders shall: constxtute less than a majority of
the diréctors then in office, any holderor holdersiof an aggregate of five percent (5%) or
more ‘of the total voting power entitled o' vote:may call a'special meeting of the stockholders
to elect the entire Board of Directors: The'term of office: of any director shall terminate
upon such election of a successor.

2.07 Annual and Regular Mecting Inunedia'telif f0110wing the adjournment of,

directors are elected: other than' pursuant to Sectlon 2.06 of. tlus Article, the Board of
Directors, mcludmg directorsiewly elécted, shall Hold its annuial meeting without call or
notice; other than this provision;.to elect: officers:and to-transact such further business as
may be necessary or.appropriate. TherBoa:d of Directors may provide by resolution the
place; date, and hour for holding regular meetings between annual meetings.

2.08 Specidl Meetings: . Special meetings of the Board of Directors may be called
by the chairman of the'board, or if there:be no, chairman of the board, by the president or
secretary, and. shall be catied by the. chairman:of the board, if any, the president or the
secretary upon the request-of any three(3) directors: If the chairman of the board or, if there
be no chairman;, both the: -president and. sccrctary, refuse or neglect to call such special
meeting, a specual meeting may be called by notice. mgnedey any two (2) directors.

2.09  Place of Meetings. :Any regular or special meeting of the directors of the
corporatmn may be held ‘at such place as'the Board of Diréctors, or in the absence of such
designation;.as the'notice calling such'meeting, may. des.1gnate A waiver of notice signed
by the directors may de51gnate any place for the holding 6f such meeting.
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. : 2,10 Notice.of Meetings. Except-as othérwise provided in Section 2.07, there shall
‘ f--?- be dellvered to'all directors, at least twenty-four. (24) hours before the time.of such-meeting,
. a copy of a-written notice of any meeting (i),by delivery of such notice personally; (if) by

* mailing such-notice postage prépaid; (iii) by facsiinile; (iv) by electronic mail; (M by
overnight courier;. or (vi). by tclegram Such notice shall be addressed in the manner
prowded for notice to-stockholders in:Section 1.04(c). If mailedinside the United States,
‘the notice.shall be deemed delivéred two: (2) business; days followmg the date the same is
depostted in'the United States mail, :postage prepaid. If malled outside the United States, the
notice;shall be deemed delivered four, (4) business.days followmg the date the same is
_deposited i the United:States mail, postage: prepaid: Ifisent via facsimile, the notice shall be
deemed delivered upon sender's receiptiof confirmation of the successful transmission. If
the address-of any director. does:not appear upon; ‘the‘records of the Corporation it will be
sufficient to.address any noticetosuch-director at the registered office of the Corporation.
Any director may waive notice of any meeting, and the dttendance ofa director at a meeting
and oral consent entered on the minutes:of such meetingshall'constitute waiver of notice of
the meeting unless:such-director-objects, prior to'the transaction of any business, that the
meéting was not. Iawﬁ.llly called, noticed'or convened. Attendance for the €XDIESS purpose
of objecting to the transaction of business,thereat because the meeting: was not properly
called or convened shall not.constitiite: ‘presence-ora waiver, of notice for purposes hereof.

2.11 Quorum:-Adjourned-Meetings..

() A majority.of the directdis in’ ‘office, at a meeting duly assembled, is
. necessary to constitute a quorum for the transaction:of business.

~ (b)  Atany meeting of the Boardof Directors where a quorum is not
present; a majority of those:present may-adjourn, from tlme to time, until a quorum is
present,-and no-notice of such adjourriient shall’ bé: requlred At any adjourned meeting
where’a quorum‘is present, any business .may be; transacted which could have been
transacted atthe meeting originally ¢alled:. i
2.12  Manner of Acting. The:affirmative vote.of 2 majority of the directors present
at a meeting at which a-quorum:is present is‘the act:of the Board of Directors. -

2.13 Telephonic: Mectmg Menibers/of the Board of Directors or of any
commitiee desigriated by the:Board of Difectors:fiay participate in a meeting of the Board of
Directors or such committee by means'of'a telcphone conference or similar method of
.communication by-whichall persons participating:in-such-meeting can hear each other.

Participation in'a meeting pursuant to this'Section 2:13. constitutes presence in person at the
meeting.

2.14  Action Without Meéting. An}r action required or permitted to be taken at 2
meeting of the:Board of Dlrectors or-of a:committee thcreof may be taken without a meeting
if, before orafter the action, a written corisent thereto is’ 51gned by all of the members of the
Board of Directors-or the committee. The written consent’ ‘may be signed in counterparts,

including, without limitation, facsimile counterparis, and shall be filed with the minutes of
the proceedings of the Board of Directots or, comrmttce
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2.15 Powers and Duties.

(a)  Exceptas otherwise restricted in the laws of the State of Nevada or
the Articles of Incorporation, the Board of Directors has full control over the business and
affairs of the:corporation. The Board of Directors may- delcgate any of its authority to
manage; control-or conduct the business of the corporation:t to any standing or special
commiittee or t0 any officer or. agent and:to appoint.any persons to be agents of the

corporation with such powers, including the power to siibdelegate, and upon such terms as
may be deemed fit.

(b)  The Board of Directors may:present to the stockholders at annual
meetings of the stockholders, and, when called for by a majority vote of the stockholders at

an anmial meeting or a special meeting of the stockholders, ‘shall so preseat, a full and clear
report of the condition of the corporation.

(¢)  The Board of Directors, in its discretion, or the officer of the
Corporation presiding ata ‘meeting of stockholders; in-His d1scret10n may (i) require that any

_ votes.cast-at such meeting shall.be cast by written ballot;:and/or (i) submit any contract or

act for approval-or ratification at any aniual meéting of the stockholdcrs or any special
meeting properly called and-noticed for the purpose-of cons1der1ng any such confract or act,

provided-a’quorum’is present.

(d)  The Board of Directors'may; by resolution passed by a majority of the
board, de&gnate One-or more commmees ceach commiittee to.consist of one or miore of the
directors:of the Corporation. The Board of Directors may desngnate one or more directors as
altetnate miembers of any comimittes, whio may-xeplace any; ‘absent or disqualified member at
any mecting of the:committee. In the -absence or.disqualifi¢ation of a member.ofa -
committee, the:member.or members théreof present at any-meeting and not disqualified
from' voting, whether or not he, she orithey constitute a" quorum, may unanimously appoint
another member.of the Board of Directors to act:at the meeting in the place of any such
absent or.disqualified member. .Subject to’ apphcable law and to the extent provided in the
resolution of the Board of Directors;,any such'commiitee shall have and may exercise all the
powers of the Board of Directors in thie:managemeiit of the/biisiness and affairs of the
Corporation.. Such committee-or committees shall have: such name or names as may be
determined from' time to time by resolution adopted by the Board of Directors. The

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

2.16 Compensation. The directors and members.of committees shall be allowed
and paid all necessary expénses-ificurred in attending-any meetings of the Board of Directors
or commiittee-and may be paid a fixed fee for attendance at'any meeting of the Board of
Diréctors or committee. Subject'to.any limitations: contamed in the laws of the State of
Nevada, the Articles of Incorporation orany contract or‘agréement to which the corporation
s a party, directors may receive compensation for theéir services as directors as determined

by the Board of Dlrectors ‘but only duiring siich times as the corporation may legally declare

and pay distributions on ifs stock, unless the payment of such compensation is first approved
by- the'stockholders éntitled to vote for the election of directors:
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2.17  Qrganization; Order of Business. Meetings of the Board of Directors shall be
presided over by the chairfnai.of the board, orin the. absence of the chairman of the board
by the pres1dent or in his or'her absence by a-chairman. chosen at the meeting. The
secretary; or in:the absence of the secretary an assistant:secretary, shall act as secretary of
the meeting, but'in the absence of the‘secretary and dny’assistant secretary the chairman of
the meeting:may appoint'any person to act as:secretary:of the meeting. The order of
business at each:such meeting shall be as detefmiréd by thé chairman of the meeting.

ARTICLEII
OFFICERS

3.01 Election. The Board: of Directors, atits’ ‘annua] meeting, shall appoint a

- president, a:secretary:and a treasurer to hold ofﬁce for a term, of one (1) year or until their

successots are-duly appointed and. quahﬁcd The Board of Diréctors may, from time to
time, by’ resolution, appoint any other:officers or.assistant officers‘of the corporation,

-mcludmg, without limitation, a chairman of the board, a-chief exécutive officer, a chief

financial‘officer, a chief operating officer, a controllef, .one;or.more vice presidents, one or
more assistant secretaries, and one or.more assistant-treasurers, and may prescribe their
duties and fix their compensation. Any individual’ miay. “hold tWwo or more offices: The
Board-of Directors may also, from; time {tortime, by resolution, appoint agents of the
corporauon ‘prescribe their dutiss and ﬁx their. compensat;on

+3.02 Removal:- Res1g1_3at10n Any officer or- agent elected or appointed by, the
Boatd-of Diréctors fnay be rerioved by ftowith or wnhout cause: Any officer may resign at
any time upon written notice:to-the:corporation. Anycsuchsremoval or resignation shall be
subject-to the:rights, if-any, of the. respectwe parties-under any ‘confract between the
corporation and such officer or agent:

3.03 Vacancies. Any vacancy'in- any-office because of: death, resignation, removal

or.otherwise may be filled by the Board of Directors for the unexpired portion of the term of
such office.

!
3.04 President;:Chief Executive Officer. The president shall have active executive
management of the- operanons of the corporation, subject to the supervisionand control of
the Board of Directors, The. president shall dir¢ct the corporate affairs of the: corporation,

‘with full power.and authority:on behalf of; the corporation to execute proxies and to execute
-powers of attoriiey appointing other’eiitities the agent of the.corporation. Ifa chief

executive officer of. thecorporation has not: been:appomted the president may be-deemed
the chifef exécutive officer.of the: corporation.

3.05. Vice Presidents. The Board of Directors may elect one or more vice
presidents who shall'bé'vested withall the -powWers. and ‘perform all the duties of the president
whenever the president is-absent, disabled or,otherwise unable to act and such other duties

as-shall.be provided.in these Bylaws-or prescribed by the’ Board of Directors or the
president.

3.06 Secretary. The secretary shall perform all duties incident to the office of
secretary, including attending meetings of the stockholders and Board of Directors and
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keeping, or causing to be-kept, the minutes of prcccedmgs thereof in books provided for that
purpose. The secretary shall:attend to the giving and service of ail notices of the
corporation, shall have the custody or designate control of thc corporate seal, shall affix the
corporate seal to'all certificates of stock duly issued by the corporation, shall have charge or
designate control of stock certificate books, transfer books:and stock ledgers and such other
books-and papers as the: Baard of Directors:or. appropriate-conimittee may direct, and shall

perform such other duties as these Bylaws may provide or the Boardrof Directors may
prescribe.

3.07 Assistant Secretaries. The Board of Directors may appoint one or more
. assistant secretaries who shall have such powers:and perform such duties as may be
prov1dcd in these: Bylaws or prescnbed by the Board.of Directors or the secretary.

3.08 Treasurer. The treasurer shall keep correct e_u_id complete records of account,
showing accurately-at all times the fiiancial condition of the corporation and accounts of all
monies received and paid on account:of the corporation, and shall perform all acts incident
tothe position of treasurer, subject to the control.of the Board of Directors. Whenever
required by the Board:of Directors, theitreasurer shall render-a statement of any or all
accousits, The treasurer shall have custody of all the funds’and securities of the corporation.
‘When' necessary or proper, the'treasurer shall endorse on-behalf of the corporanon for
collection checks, notes, and.other obligations, and 'shall: dcp051t all monies to the credit of
the corporation in such bank of- banks:or. ottier. deposrcory as the Board of Directors may
designate;.and shail sign all rccc1pts and .vouchers for payments made by the corporation.

_The treasiirer shall have-care and custody ofithie.stocks, bonds, cértificates, vouchers,
evidence of debis, securities; and-such-other property bclongmg to the corporation. The
treasurer:shall, if reqmred by the Board of Directors; give bond to the corporation in such
sum and with such security as:shall be:approved by the Board of Directors for the faithful
performance of all the duties of treasurer:and for restorationto the corporation, in the event
of the treasurer's death, resignation, retirement’ ot.removal from office, of all books, records,
papers, vouchers, money and'other.property:in-the treasurer s custody or control and
belonging to.the corporation. The experise. of such bond sHall be borne by the corporation.
If a chief financial officer of the:corporation has:not been appomtcd the treasurer may be
deemed the ch1ef financial oﬁiccr of the ccrporahon

3.09 Assistant Treasurers The:Board of Directors may appoint one or more
assistant treasurers who shall ave sich. powers arid- -perforin such duties as may be
prescribed by the Board of Directorsior the treasurer: The Board of Directors may require
an assistant treasurer to give a borid to'the corporation inssiich sum and with such security as
it may approve, for the faithful performance.of the duties. of assistant treasurer, and for
Testoration.to the corporation, it thé:event. of the assistant treasurer s death, resignation,
retirement-or removal from office; of all boaks,.records, papers, vouchers, money and other
property inthe assistant treasurer's: custody or control'and’ belonging to the corporation. The
expense of such'bond shall be borne by the corporation.

3.10 Chairman of the.Board. The chairman of the board may be chosen by and
from the members.of the Board of Directors and shall preside-at the meetings of the Board
of Directors and stockholders.and perform such other duti¢s as the Board of Directors may
prescribe. If no chairman of the board'is.appointed or if the chairman is absent from a Board
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meeting, then the Board of Directors may appoint a chairman from the members of the
Board for the sole purpose-of presiding at any such meeting. If no chairman of the board is
appointed or-if the chairman is absent from any stockholder meeting, then the president shall
preside-at such stockholder meeting. If the president is absent from any stockholder
meeting, then the stockholders may appoint a substitute chairman solely for the purpose of
presiding over such stockholder meeting,

3.11 Execution of Negotiable Instruments, Deeds and Contracts. Unless otherwise
required by law or otherwise authorized or directed by these Bylaws or by the Board of
Directors, any officer of the corporation may sign all checks, drafts, notes, bonds, bills of
exchange, and orders for the payment of money of the corporation; all deeds, morfgages and
other written contracts, documents, instruments and agreements to which the corporation
shall be a party; and all assignments or endorscments of;stoc%k certificates, registered bonds
or other securities owned by the corporation. The -Board of Directors may designate one or
more officers, agents of the corporation or other persons who may, in the name of the
corporation, and-in lieu of or in addition to the officers, sign such instruments, and may
authorize the-use of the facsimile signatures of any such persons. Any officer.of the
corporation shall be authorized to execute:all resolutions and orders of the Board of
Directors, and to attend, act and vote, .or designate another officer or'an agent of the
. corporation to attend, act and vote; at any meetings of the owners of any entity in which the
corporation may own aninterest or to take action by written consent in lieu thereof. Such
officer, at-any such meetings or by such written action, shall possess and may exercise on

behalf of the corporation any and.all rights and powers incident to the ownership of such
interest.

ARTICLE IV
CAPITAL STOCK

401 [Issuance. Shares of the corporation’s authorized stock shall, subject to any
provisions or limitations of the laws of the State 6f Nevada, the Articles of Incorporation or
any contracts or agreements to which the corporation may be a party, be issued in such
manner, at:such times, upon such conditions and:for such consuieranon as shall be
prescribed by the Board of Directors.

4.02 Certificates. Ownership in the corporation shall be evidenced by certificates
for shares of stock-in such form as shall be prescribed by the Board of Directors, may be
under the seal-of the corporation and shall be manually signed by the president or a vice
president and/or the secretary or an assistant secretary, and/or by any other officers or agents
designated by the Board of Directors for this purpose; provided, however, whenever any
certificate is countetsigned or otherwise authenticated by a transfer agent or transfer clerk,
and by a registrar, then a facsimile of the' signatures of said officers or agents of the
corporation‘may be printed or lithographed upon the cettificaté in lieu of the actual
signatures. If the corporation uses facsimile signatures of its officers and agents on its stock
certificates, it shall not act-as registrar of its own'stock, but its transfer agent and registrar
may be identical if the institution acting in those dual capacmes countersigns any stock
certificates in both capacities. Each certificate shall contain the name of the record holder,
the number, designation, if any, class or'series of shares represented a statement, summary
of or reference to any applicable rights, preferences, privileges or restrictions thereon, and a

547808.04 ' -12 -

Wynn Resorts, Limited / Wynn PA, Inc. — November 2012



statement, if applicable, that the shares are assessable. All cemﬁcatcs shall be consecutively
numbered. If provided by the stockholder, the name, address and federal tax identification
number of the stockholder, the number of shares, and the date of issue shall be entered in the
stock transfer records of the corporation.

4.03 Surrendered; Lost or Destroyed Certificates. - All certificates surrendered to
the corporation, except those representing shares of treasury stock, shall be canceled and no
new. certificate shall be.issued until the former certificate for a like number of shares shall
have been canceled, except that in case of a lost, stolen, destroyed or mutilated certificate, a
new one may be issued therefor. However, any stockholder. .applying for the issuance of a
stock certificate in licu of one alleged to have been lost, stolen destroyed or mutilated shall,
prior to the issuance of a replacement; provide the corporation with his, her or its affidavit of
the facts surrounding the loss, theft, destruction or mutilation and, if required by the Board
of Directors, an indemnity bond in an amount not less than twice the current market vatue of
the stock, and upon such terms as the treasurer or the Board of Directors shall require which
shall indemnify the corporation against any loss, damage, cost or inconvenience arising as a
consequence of the issuance of a replacement certificate.

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

4,05 Transfer of Shares. No transfer of stock shail be valid as-against the
corporation except on surrender and cancellation of the certificates therefor accompanied by
an assignment or transfer by the registered owner made either in person or under
assignment. Whenever.any transfer shall be expressty made for collateral security and not

absolutely, the collateral nature of the transfer shail be reflected in the entry of transfer in the
records of the corporation.

4.06 Transfer Agent;Registrars. The Board of Directors may appoint one or more
transfer agents, transfer clerk and registrars of transfer and may require all certificates for
shares of stock to bear the 51gnature of such transfer agent, transfer clerk and/or registrar of

. transfer.

4.07 Stock Transfer Records. The stock transfer records-shall be closed for a
periad of at least ten (10) days-prior to all meetings of the stockholders and shall be closed
for the payment of distributions as provided in Article V hereof and during such periods as,
from time to time, may be fixed by the Board of Directors, and, during such periods, no
stock shall be transferable for purposes of Article V and no voting rights shall be deemed
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transferred during such periods. Subjectto the foregoing limitations, nothing contained
herein shall cause transfers during such periods to be void or voidable.

4.08 Miscellaneous. The Board of Directors-shall have the power and authority to
make such rules and regulations not inconsistent herewith as it may deem expedient

concerning the issue, transfer, and registration of certificates for shares of the corporation's
stock.

ARTICLE VY
DISTRIBUTIONS

5.01 Distributions. Distributions may be declared, subject to the provisions of the
laws of the State of Nevada and the Articles of Incorporation, by the Board of Directors and
may be paid in cash, property, shares of corporate stock; or any other medium. The Board
of Directors may fix'in advance a record date; as provided in Section 1.06, prior to the
distribution for the purpose of determining stockholders entitled to receive any distribution.
The Board of Directors may close the stock transfer'books for such purpose for a period of
not more than ten (10) days prior to the date of such distribution.

ARTICLE VI
RECORDS; REPORTS; SEAL; AND FINANCIAL MATTERS

6.01. Records. All original records of the corporation shall be kept by or under the
direction of the secretary or at such places as may be prescnbed by the Board of Directors.

6.02  Directors’ and Officers' Right of Inspection. Every director and officer shall
have the absolute right at any reasonable time for a purpose reasonably related to the
exercise of such individual's duties to inspect and copy all of the corporation’s books,
records, and documents of every kind and to inspect the physma] properties of the

corporation and/or its subsidiary corporations. Such inspection'may be made in.person or by
agent or attorney.

6.03 Corporate Seal. The Board of Directors may, by resolution, authorize a seal,
and the seal may be used by causing it, or a facsimile, to be impressed or affixed or
reproduced or otherwise. Except when otherwise specifically provided herein, any.officer of
the corporation shall have the authority to affix the seal to any document requiring it.

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

6.05 Reserves. The Board of Directors may create by resolution, such reserves as
the directors may, from time to time, in their discretion, deem proper to provide for
contingencies,.or to equalize distributions or to repair or maintain any property of the
corporation, or for such other purpose as the Board of Directors may deem beneficial to the

corporation, and the directors may modify or abolish any such reserves in the manner in
which they were created.
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.ARTICLE VII
INDEMNIFICATION

701  Indemnification and Insurance.

(a) Indemnification of Directors and Officers.

(i)  For purposes of this Article, (A) “Indemnitee” shall mean each
director or officer who'was or-is a party to, or is threatened'to be made a party to, or is
otherwise involved in, any Proceeding (as hereinafter defined), by reason of the fact that he
or she is or was a director or officer of the Cdrporat_ion Of is,or was serving in any capacity
at the request of the Corporation as a director, officer, employee, agent, partner, member,

‘managing member, managet ot fiduciary of, or in any other capacity for, another corporation
or.any partnership, joint venture, limited liability company, trust, or other enterprise; and (B)
“Proceeding” shall mean any threatened, pending, or. completed action, suit or proceeding
(including, without limitation, an action, suit'ér proceeding by or in the right of the
Corporation), whether civil, criminal, administrative, or-investigative.

(ii)  Each Indemnitee shall be indemnified and held harmless by
the Corporation to the fullest extent permitted by Nevada law, against all expense, liability
and loss (including, without limitation, attorneys” fees, judgments, fines, taxes, penalties,
and amounts paid or to be paid in settlement) reasonably incurred or suffered by the
Indemnitee in connection with any-Proceeding; provided that such Indemnitee either is not
liable pursuant to NRS 78.138 or acted-in good faith and in a manner such Indemnitee
reasonably believed to be in or not opposed to-the best interests of the Corporation and, with
respect to any Proceeding that is criminal in nature, had-no reasonable cause to believe that
his or.her conduct was unlawful. ‘The termination of any Proceeding by judgment, order,
settlement, conviction or upon a plea of nolo, contendere or its equivalent, does not, of itself,
create a presumption that-the Indemnitee:is liable pursuant to NRS 78.138 or did not act in
good faith and in a manner in which he or:she reasonably belleved to be in or not opposed to
the best interests of the Corporatmn or-that, with respect to any criminal proceeding he or
she had reasonable cause to believe that his or her conduct was unlawful. The Corporation
shall not indemnify.an Indemnitee for any claim, issue-or matter as to which the Indemnitee
has been adjudged by a court of competent jurisdiction, after exhaustion of all appeals '
therefrom, to be liable to the Corporation or for any"m’nc’:uht's”paid in settlement to the
Corporation, unless and only to the extent that the court;in which the Procecding was
brought or other court of comipetent jurisdiction: determines Gipon application that in view of
all the circumstances of the case, the Iridémnitee is fairly and reasonably entitled to
indemnity for such-amounts as the court:deems proper. Except as so ordered by a court and
for advancement of expenses pursuant to this Section, inderanification may not be made to
or on'behalf of an Indmenitee if a final adjudication establishes that his or her‘acts or
omissions involved intentional misconduct,fraud or a knowing violation of law and was
material to the cause of action.

(iii) .Indemnification pursuant to-this Section shall continue as to an
Indemnitee who has ceased to be a director or officer and shall inure to the benefit of his or
her heirs, executors and administrators.
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(iv)  The expenses of directors and officers incurred in defending a
Proceeding involving alleged acts or omissions of such director or officer in his or her
capacity as a director or officer of the Corporation or while serving in any capacity at the
request of the Corporation as a director, officer, employee, agent, partner, member,
managing member, manager or fiduciary of, or in any other capacity for, another corporation
or any partnership, joint venture, trust, or-other enterprise, must be paid by the Corporation
or through insurance purchased and maintained by the Corporatlon or through other
financial arrangements made by the Corporation, as they arc incurred and in advance of the
final disposition of the Proceeding, upon receipt of.an undertakmg by or on behalf of the
director or officer to repay the amount if it is ultimately determined by a court of competent
jurisdiction that he or she is not entitled to be indemnified by.thie Corporation. To the extent
that a director or officer of the Corporation is-successful on the merits or otherwise in
defense of any Proceeding, or in the defense of any claim, issue or matter therein, the
Corporation shall indemnify him or her against expenses, including attorneys' fees, actually
and reasonably incurred in by him or her in connection with'the defense.

(b)  Indemnification of Employees and Other Persons. The Corporation
may, by action of its Board of Directors and to the extent-provided in such action, indemnify
employces and other persons as though they were Indemnitees.

(¢)  Non-Exclusivity of Riglits. The rights to indemnification provided in
this Article shall not be exclusive of any other rights that: any person may have or hereafier
acquire under any statute, provision of the Articles of [ncorporatmn or these Bylaws,
agreement, vote of stockholders or directors, or otherwise.

(d)  Insurance. The Corporation may purchase and maintain insurance or
make other financial arrangements on-behalf of any person who is or was a director, officer,
employee, or agent of the Corporation or member or managing member of a predeccssor
limited liability company-of affiliate of such limited liability company, or is or was serving
at the request of the Corporatnon as a director, officer, employee, member, managing
member or agent of another Corporation, partnership, limited liability company, joint
venture, trust, or other enterprise for.any liability asserted agamst him or her and liability

and expenses incurred by him or her in his or her capacity as a director, officer, employee or
" agent, or arising out of hisor her.status as such, whether or niot the Corporation has the
authority to indemnify him or her against such hiability and expenses.

(¢)  Other Financial Atrangements. The other financial arrangements
whjch may be made by the Corporation may include the following (i) the creation of a trust
fund; (ii) the establishment of a program of self-insurance; (iii) the securing of its obligation
of indemnification by granting a security interest or other lien.on any assets of the
Corporation; (iv).the establishment of a letter of credit, guarantee or surety. No financial
arrangement made pursuant to this subsection may provide protection for a person adjudged
by a court of competent jurisdiction, after exhaustion-of all appeals therefrom, to be liable
for intentional misconduct, fraud, or a knowing violation of law, except with respect to
advancement of expenses or indemnification ordered by a court.

) Other Matters Relating to Insurance or Financial Arrangements. Any
insurance or other financial arrangement made on behalf of a person pursuant to this Section
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may be provided by the.Corporation or any other person approved by the Board of
Directors, even if all or;part of the.other person’s stock or other securities is owned by the
Corporation.. In the absence,of fraud (i) the decision’of the Board of Directors as to the
propriety of the terms and conditions of any insurance or other financial arrangement made
pursuant to this Section and the choicé of the person to’ prov:de the insurance or other
financial arrangement is conclusive; and (1i) the insurance or other financial arrangement is
not void or voidable and does not subject any director approving itto personal llablhty for
his action; even if a director approving the insurance or other financial arrangement is a
beneficiary of the insurance or other financial arrangement.

7.02 Amendment. The provisions of this Article VII relating to indemnification
shall constitute a contract between the Corporation and each of its directors and officers
which may be modified as to any director or officer only with that person § consent or as
specifically provided in this Section. Notwithstanding any other pr0v1510n of these Bylaws
relating to their amendment generally, any repeal or amendment Of this Article which is
adverse to any director or officer shall apply to such directot or officer only on a prospective
basis, and shall not limit the rights of an Indemnitee to indemnification with respect to any

- action or failure to act occumng prior to the time of such repeal or amendment.
Notwithstanding any other provision of these Bylaws (including, without limitation, Article
VIII below), no repeal or amendment of these: Bylaws shall affect any or all of this Article
V1 50 a5 to limit or reduce the. indemnification i in-any manner unless adopted by (a) the
unanimous vote of the directors of the Corporatlon then serving; or (b) by the stockholders
as set forth in Article VIIT hereof; provided that no such amendment shall have a retroactive
effect inconsistent with the preceding sentence.

ARTICLE VI1II
AMENDMENT.OR REPEAL

8.01 Amendment or Repeal. Except as otherwise restricted in the Articles of
Incorporation or these Bylaws:

(a) Any provision of these Bylaws may be altered amended or rcpealed
by the Board of Directors at the annual meeting of the Board 6f Directors without prior
notice, or at any special meeting of the Board of Directors.if notice of such alteration,
amendment or repeal is contained in the notice of such special meeting.

(b)  These Bylaws may.also be altered, amended, or repealed at a duly
convened meeting of the stockholders by the affirmative vote of the holders of a majority of
the voting power of the corporation entitled to vote. The stockholders may provide by
resolution that any Bylaw provision altéred, amended or repealed by them, or any Bylaw

provision-adopted by.them, may not be altered, amended or repealed by the Board of
Directors.

ARTICLE IX
CHANGES IN NEVADA LAW

901  Changes in Nevada Law. Relferences in these Bylaws to Nevada law or the
Nevada Revised Statutes or to any provision thereof shall be to such law as it existed on the

547802.04 -17-

Wynn Resorts, Limited / Wynn PA, Inc. — Novernber 2012



. date these Bylaws were adopted or as such law thereafter may be changed; provided that
, (a)-in the case of any change which expands.the liability of directors or officers or limits the
indemnification rights or the rights to advancement of expenses which the: corporation may
provide in Article VII hereof, the rights to limited liability, to mdemmﬁcatxon and to the
advancement of expenses provided in the corporation's Articles of Incorporation and/or
these Bylaws shall continue as theretofore to the extent permitted by law; and (b) if such
change permits the corporation, without the requirement of'any further action by
stockholders or directors; to limit furthet the liability of directors or officers or to provide
broader indemnification rights or rightsto the advancement of expenses than the corporation
] was permitted to provide prior to such change, then liability thereupon shall be so limited
and the rights to indemnification and the advancement of expenses shall be so broadened to
the extent permitted by law.
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AMENDED AND RESTATED BYLAWS
OF
WYNN RESO_RTS, LIMITED
a Nevada corporation

ARTICLE]
OFFICES

Section 1.1 Principal Office. The principal office and place of business of Wynn
Resorts, Limited’ (the "Corporation") shall be.at 3145 Las Vegas Boulevard South, Las

Vegas,. Nevada 85109.

Sectlon 1.2 Other Offices. Other offices and places of business either within or
without the State of Nevada may be established from time to time by résolution of the board
of directors of the-Corporation (the "Board of Directors") or as the business of the
Corporation may require. The street address of the Corporation's resident agent is the
registered office of the Corporation in Nevada,

ARTICLE II
- STOCKHOLDERS

Section2.]  Annual Meeting. The annual meeting of the stockholders of the
Corporation shall be Held on such date‘and-at such time as may be designated from time to
time by the Board of Directors. At the annual meeting, directors shall be elected and any
other business may be transacted as'may be properly brought before the meeting.

Section 2.2  Special Meetings.

(a) Subject to the rights of the holders of preferred stock, if any, special
meetings of the stockholders may be:called only by the chairman’of the board, if any, the:
chief executive officer, if any, or the presndent and shall be called by the secretary upon the
written request of a majority of the Board-of Directors.. Such request shall state the purpose
or purposes of the meéting. Stockholders shall have-no right to request or call a special

" meeting,

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

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

Section 2.4  Notice of Meetings; Waiver of Notice.

(a) The president, chief executive officer, if any, a vice president, the
secretary, an assistant secretary or any other individual designated by the Board of Directors
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shall sign and deliver or cause to be delivered to the.stockholders written notice of any
stockhiolders’ meeting not less than ten (10) days, but not more than sixty (60) days, before
the date of such meeting. The notice shall state the place, date and time of the meeting and
the purpose. or purposes for which the meeting is called. The notice shall contain or be
accompanied by such additional information as may be required by Nevada Revised Statutes

'("NRS"), including, without limitation, NRS 78.379, 92A.120 or 92A 410.

(b)  Inthe case of an annual meeting, subject to Secnon 2.13 below, any
proper business may be presented for action, except that (i) if a proposed plan of merger,
conversion or exchange is submitted to a vote, the notice of the meeting must state that the
purpose, or one of the purposes, of the meeting is to.consider the plan-of merger, conversion
or exchange and must contain or be accompanied by-a copy or summary of the plan; and (ii)
if a proposed action creating dissenters' rights is to-be submitted to a vote, the notice of the
meeting must state that the stockholders are or may be entitled to assert dissenters’ rights
under NRS 92A.300 to 92A.500, inclusive, and be accompanied by a copy of those sections.

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

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

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

Section 2.5 Determination of Stockholders.of Record.

(a)  For the purpose of determining the stockholders entitled to notice of
and to vote at any meeting of stockholders or any adjournment thereof, or entitled to receive
payment of any distribution or the allotment of any rights, or'entitled to exercise any rights
in respect of any change, conversion, or exchange of stock or for the purpose of any other
lawful action, the directors may fix; in-advance, a record date, which shall not be more than
sixty (60) days nor less than ten {10) days before the date of such meeting, if applicable.

(b)  If no record date is fixed, the record date for determining
stockholders: (i) entitled to notice of and to.vote at a meeting of stockholders shall be at the
close of business on the day next preceding the day on which notice is given, or, if notice is
waived, at the close of business on the day next preceding the day on which the meeting is
held; and (ii) for-any other purpose shall be at the close of business on the day on which the
Board of Directors adopts the resolution relating thereto. A determination of stockholders of
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récord entitled to notice of or to vote at any meeting of stockholders shall apply to any '
adjournment of the meeting; provided, however, that the Board of Dlrectors may fix & new
record date for the adjourned meeting and must fix a new. record date if the meeting is
adjourned to a date more than 60 days later than the date set for the original meeting.

Section 2.6 Quorum; Adjourned Meetings.

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

(b)  If a quorum is not represented, a majority of the voting power
represented or the person presiding at the meeting may adjourn the meeting from time to
time until a quorum shall be represented. At any such adjourned:meeting at which a quorum
shall be represented, any business may be transacted which-might have been transacted as
originally called. When a stockholders' meeting is adjourned to another time or place
hereunder, notice need not be given of the adjourned meeting if the time and place thereof
are announced at the meeting at which the adjournment is taken: However, if a new record
date is fixed for the adjourned meeting, notice of the adjourned meeting must be given to
each stockholder of record as of the new record date. The stockholders-present at a duly
convened meeting at which a quorum is present may continue to transact business until

‘adjournment, notwithstanding the departure of enough stockholders to leave less than a

quorum-of the voting power.
Section 2.7 Voting.

(a) Unless otherwise provided in the NRS, in the Articles of
Incorporation, or in the resolution providing for the issuance of preferred stock adopted by
the Board of Directors pursuant to authority expressly vested in it by the provisions of the
Articles of Incorporation, each stockholder of record, or such stockholder's duly authorized

'proxy, shall be entitled to one (1) vote for each share of voting stock standing regrstcrcd in

such stockholder's name at the close of business on the record date. .

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

(c) With respect to shares standing of record in the name of another
corporation, partnership, limited liability company or other legal entity on the record date,
votes-may be cast: (i) in the case of a corporation, by such 1nd1v1dual as the bylaws of such
other corporation prescribe; by-such individual as may be. appmnted by resolution of the
Board of Directors of such other corporation or by such individual (1nclud1ng, without
limitation, the officer, making the authorization) authorized in writing to do so by the
chairman of the board, if any, president, chief executive.officer, if any, or any vice president
of such corporation; and (ii) in the case of a partnership, limited liability company or other
legal entity, by an individual representing such stockholder upon presentation to the
Corporation of satisfactory evidence of his or her authority to do so.

(d) Nomrith‘standing anything to the contrary contained herein and except
for the Corporation's shares held in a fiduciary capacity, the Corporatlon shall not vote,
directly or indirectly, shares.of its own stock owned by it; and such shares shall not be
counted in determining the total number of outstanding shares entitled to vote.

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

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

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

(i)  If more than one person casts votes, the act of the majority so
voting binds all.

(i)  If more than one person casts votes, but the vote is evenly split
on a particular matter, the votes shall be deemed-cast proportionately, as split.

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

(h)  Ifaquorum is present, dir_eetors shall be elected by a plurality of the
votes cast.

Section2.8  Proxies. At any meeting of stockholders, any holder of shares entitled
to vote may designate, in a manner permltted by the laws of the State of Nevada, another
person Or persons 1o act as a proxy or proxies. Every proxy shall continue in full force and
effect until its-expiration-or revocation in a manner permitted by the laws of the State of
Nevada.

Section 2.9  No Action Without A Meetmg No action shall be taken by the
stockholders except at an-annual or special meeting of stockholders called and noticed in the
manner required by these Bylaws. Prior to the completion of the 1mt1al public offering of
the Corporatlon the stockholders may take action by written consent. After the completion
of the initial public offering of the Corporation, the stockholders may not in any
circumstance take-action by written consent.

Section 2.10  Organization.

{(a) Meetings of stockholders:shall be presided over by the chairman of the board, or,
in the absence of the chairman, by the vice-chairman of the board, or in the absence of the
vice-chairman, the president, or, in the absence of the president, by the chief executive
officer, if any, or, in the absence of the foregoing persons, by a chairman designated by the
Board of Directors, or, in the:absence of such designation by the Board of Directors, by a
chamnan chosen at the meeting by the stockholders entitled to cast a majority of the votes
which all stockholders present in person or by proxy are entitled to cast. The secretary, or in
the absence of the secretary an assistant secretary, shall act as secrétary of the meeting, but
in the.absence of the secretary and.any assistant secretary the chairman of the meeting may
appoint any person to.act as secretary of the meeting. The order of business at each such
meeting shall be.as determined by the chairman of the meeting. The chairman of the
meeting shall have the right and authority to prescribe such rules, regulations and procedures
and to do-all'such acts and things as.are necessary or desirable for the proper conduct of the
meeting, including, without limitation, the establishment of procedures for the maintenance
of order and safety, limitation on the time allotted to questions or comments on the affairs of
the Corporation, restrictions-on entry to such meeting after the time prescribed for the
commencement-thereof and the opening and closing of the voting polls.

(b) The chairman of the meeting may appoint one or more inspectors of elections.
The inspector or inspectors may {i)‘ascertain the number of shares outstanding and the
voting power of each; (ii) determine the number of shares represented at a meeting and the
validity of proxies or ballots; (iii) count all votes and ballots; (iv) determine any challenges
made to any determination made by the inspector(s); and (v) certify the determination of the
number of shares represented at the meeting and the count of all votes and ballots,
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Section 2.11  Absentees' Consent to Meetings. Transactions of any meeting of the
stockholders areas valid as though had at a meeting duly held after regular call and notice if
a quorum is represented, either in person or by proxy, and if, elthenbefore or after the
meeting, each of the persons entitled to vote, not represented inperson or.by proxy (and
those“who, although present, either object at the beginning-of the meeting to the transaction
of any business because the meeting has not been lawfully called or.convened or expressly
object at the meeting to,_the- consideration of matters.niot included in‘the notice which are
legally or by the terms of these Bylaws requlred to be included! ‘therein), signs a written
waiver of notice and/or consent to the holding of the: meetmg or an approval of the minutes
thereof. ‘All'such waivers, consents, and approvals shall be filed with the corporate records
and-made a part of the minutes of the meeting. Attendance of a person at a meeting shall
constitute a waiver of notice-of such meeting, except when the person objects.at the
beginning of the meeting to the transaction of any business because the: rneetmg is not
lawfully called, noticed or convened and except-that attendance at a mecting is not a waiver
of any right to object to the consideration of matters-not.properly.included in the notice if
such-objection is expressly made at the time any such matters are presented at the meeting.
Neither the-business to be transacted at'nor the purpose of any regular or special meeting of

' stockholders need be specified in any written waiver of notice or consent, except as

otherwise provided in these Bylaws.

Section 2.12  Director Nominations. Subject to the rlghts if any, of the holders of
preferred stock to nominate and elect directors, notiiinations of persens for election to the
Board of Directors of the Corporation may be made by the Board 6f Directors, by a
committee appointed by the Board of Directors, or by any. stockholder of record entitled to
vote.in the election of directors who complies with the notice procedures set forth in Section
2.13 below.

-SectiOn’Q.‘l? Advance Notice of Stockhiolder Proposals and Director Nominations
by-Stockholders. At any aniniial or special meeting:of stockholders, proposals by
stockholders and persons noniinated for £lection asdirectors by stockholders shall be
considered only if advance notice thereof has been timely givén by the stockholder as
provided herein and such proposals or nominations:are otherwise proper for consideration
under applicable law, the Articles of Incorporation.and these Bylaws. Notice of any
proposal to be presented by any stockholder or of the name of any person to be nominated
by.any stockholder for election as a director.of the Corporation at/any meeting of
stockholders shall be delivered to the secretary of the Corporanon at its principal office not
less than sixty (60) nor more than: mnety '(90) days:prior to the day of the meeting; provided,
however, that if the date-of the.rieeting is first publicly announced-or disclosed (in a public
filing or otherwise) less than seventy (70) days prior to the day of the meeting, such advance
notice shall be given not more than ten (1'0) days after such'date is first so announced or
disclosed. Public notice shall be deemed to have béen given more than seventy (70) days in
advance of the annual meeting if the Corporanon shall have previously disclosed, in these
Bylaws or otherwise, that the anniual meeting-in éach year.is.to be held on a determinable
date, unless and until the Board of Directors.determines to hold the meeting on a different
date. For purposes of this Section, public disclosure of- the date of a forthcoming meeting
may be made by the Corporation not only by giving formal notice of the meeting, but also
by notice to-a national securities exchange, the Nasdag National Market or the Nasdaq
SmallCap Market (if a corporation's-common stock is then listedion such exchange or
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quoted on either such Nasdaq market), by filing a report under. Sectlon 13 or 15(d) of the
Securities Exchange Act of 1934, as amended (the "Act") (if the Corporatlon is then subject
thereto), by mailing to stockholders, or by a general press release.

Any stockholder who gives notice of any such-proposal shall deliver therewith the
text of the proposal to be presented and a brief written statement of the reasons why such
stockholder favors the proposal and setting forth such stockholder's name and address, the
number and class of all shares of each class of stock of the Corporation beneficially owned
by such stockholder and any matenal interest of such stockholder in the proposal (other than
as'a stockholder). Any stockholder desiring to nominate any person for election as a
director of the Corporation shall deliver with such notice a statement, in writing, setting
forth-(a) the name of the person to be nominated; (b) the number and class of.all shares of
each class of stock of the Corporation beneficially owned by such person; (c) the
information regarding such person required by paragraphs (a), (€) and (f) of Item 401 of
Regulation S-K adopted by the Securities and Exchange Commission (the "SEC") (or the
corresponding provisions of any regulation subsequently adopted- by the SEC applicable to
thé Corporation), and any otherinformation regarding such person/which would be required
to be'included in a.proxy statement filed pursuant to the proxy rules of the SEC, had such
nominee been nominated, or intended to be nominated by the Board of Directors; {d) such
person's signed consent to serve as a director of the Corporation if elected and to file an
applit:atidn for licensing or finding of suitability if the Nevada Gaming Commission or other
gaming authority:shall so require or the Board of Directors deems it necessary or-advisable;
(e) such stockholder's name and address and the number and class of all shares of each class
of stock of the Corporation.beneficially owned by such stockholder (f)a representation that
such stockholder is a holder of record of stock:of the Corporation entitled to.vote at-such
meeting and.intends to appear in person or by proxy at the meeting to nominate the.person

" or persons specified in the notice; and (g) a descnptlon of all. arrangements or

understandings between the stockholder and each nominee and any other person or persons
(naming such person or persons) pursuant to Which the nominations areto be made by the
stockholder. As used herein, shares "beneficially owned" shall mean all shares as to which
such person, together with such person's affiliates- and associates (as defined in Rule 12b-2
under the Act), may be deemed to beneﬁcna]ly own pursuant'to Rules 13d-3 and 13d-5 under
the Act, as well as'all shares as to which such person, together with such person's affiliates
and associates, has a right to become the beneficial owner pursuant to any agreement or
understanding, whereupon the exercise of warrants, options or rights to convert or exchange
(whether such rights are exercisable immediately or only after the passage of time or the
occurrence of conditiofis). The person presiding at the meeting shall determine whether
such notice has been duly given and shall direct that ‘proposals and-nominees not be
considered if such-notice has not been duly given. Notwithstanding anythlng in these
Bylaws to the contrary, no business shall be conducted at a meeting except in accordance
with the procedures set forth in this Section. Notwithstanding the foregoing provisions
hereof, a stockholder shall also comply with all applicable requirements of the Act, and the
rules and regulations thereunder with respect to the matters set forth herein.

ARTICLE IH
DIRECTORS
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Section3.1  General Powers: Performance of Duties. The business and affairs of
the Corporation shall be managed by or under the direction of the Board of Directors, except
as otherwise provided in Chapter 78 of the NRS or the Articles of Incorporation.

Section3.2  Number, Tenure, and Qualifications. The Board of Directors of the
Corporation shall consist of at least one (1) individual(s) and not more than thirteen (13)
individuals. The number of directors within the forégoing fixed minimum and maximum
may be established and changed from time to time by resolution adopted by the Board of
Directors of the Corporation or the stockholders without amendment to these Bylaws or the
Articles of Incorporation. Each director shall hold office until his or her successor shall be
elected or appointed and qualified or until his or her earlier death, retirernent,
disqualification, resignationor removal. No reduction-of the number of directors shall have
the'effect of removing any director prior to the expiration of his or her term of office. No
prowsxon of this Section shall be restrictive upon the right of the Board of Directors to fill
vacancies.or upon the right of the stockholders to remove. ducctor;; as 15 hereinafter
provided. '

Section3.3  Chairman of the Board. The Board of Directors shall elect a chairman
of the board from the members of the Board of Directors who shall preside at all meetings.of
the Board of Directors and stockholders at which he:or she shall be present and shall have
and may exercise such powers as may, from time to tinie, be'assigned to him or her by.the
Board of Directors, these Bylaws or as may be provided.by law.

Section 3.4  Vice-Chairman of the Board. The Board of Directors shall elect a
vice-chairman of the board from:the members of the Board of Direciors who shall preside at
all meetings of the Board of Directors.and stockholders at which he or she shall be present
and the chairman is not present and'shall have and may exercise: such powers as may, from
time to time, be assigned to him or her by the Board of Du‘ectors these Bylaws or as may be
provided by law.

Section 3.5  Classification and Eléctions. Commencmg with the election of
directors at the first annual meeting of stockholdets following the initial public offering of
the Corporation’s common stock, the directors shall be classified with respect to the time for
which they.shall hold their.offices by dividing thenr'into three classes to be known as
“Class I," "Class 11" and"Class 1I1." At such first annual meeting of stockholders following
the- mmal public offering of the. Corporation's:comihon stock, directors of Class [ shall be

" elected for terms of one (1) year, directors of Class’1I shall be elected for terms of two (2)

years and directors of Class I1I shall be élected for tertiis of three (3) years. At each annual
meeting thereafter, successors to: the directors of the class whose term of office expires in
that year shall be elected to hold office until the third succeedmg annual meeting of

" stockholders, so that'the term of office . of only. one.class of dlrectors shall expire-in each

year. The.number of directors in each class, which shall be such that at least one-fourth (or
such other fraction as required by the NRS) in number are- elected annually, shall be

“established from time to time by resolution of the Board of Directors and shall be increased

or decreased by resolution of the Board-of Directors, as'may be appropriate whenever the
total number of directors is increased or decreased.
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Section 3.6  Removal and Resignation of Directors. Subject to any rights of the
holders of preferred stock and except as otherwise provided'in the NRS, any director may be
removed from office with or without cause by the 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)
excluding stock entitled to vote only upon the happening of a fact or event unless such fact
or.event shall have occurred. In addition, the Board of Directors of the Corporation, by
majority vote, may declare vacant the office of a director who has been declared
incormpetent by an order of a court of competent jurisdiction, convicted of a felony or found
to be unsuitable to serve as a director of the Corporation by a Gaming Authority in any
jurisdiction in which the Corporation or any of its Affiliates holds a gaming license. Any
director may resign effective upon giving written notice, unless the notice specifies a later
time for effectiveness of such resignation, to the chairman of the board, if any, the president
or the secretary, orin the absence of all of them, any other officer.

Section 3.7  Vacancies: Newly Created Directorships. Subject to any rights of the
holders of preferred stock, any vacancies on the Board of Directors resulting from death,

" .resignation, tetirement, disqualification, removal from office, or other cause, and newly

‘created directorships resulting from:any increase in the authorized number of directors, may
be filled bya majority vote of the directors then in office or by a sole remaining director, in
either case though less than a quorum, and the director(s) so chosen shall hold office for a
term expiring at the next annual meeting of stockholders at which the term of the class to
which he or.she has been elected expires, or until his or her earlier resignation or removal.
No decrease in'the number of directors constituting the Board of Directors shall shorten the
termn of any incumbent directors.

Section3.8  Annual and Regular Meetings. Immediately following the
adjournment of, and at-the:same place as, the annual or any special meeting of the
stockholders at which directors are elected, the Board of Directors; including directors
newly elected, shall hold its annual meeting without call or notice; other than this provision,
to élect officers and to transact such further business as may be necessary or appropriate:
The Board: of Directors:may provide by resolution the place, date,‘and hour for holding
regular meetings between -annual meetings.

Section 3.9  Special Meetings. Except as otherwise required by law, and subject
to any rights of the holders of preferred stock, special meetings of the Board of Directors
may be called by the chairman of the board,:or if there be no.chairman of the board, by the
president, chief executive.officer, if any, or secretary, and shall be called by the chairman of
the board, if any, the president, the chief executive officer, if any, or the secretary upon the
request of any four (4) directors, or, if there are fewer than four (4) directors, upon the
request of all of the directors. If the chairman of the board, or if there be no chairman of the
board, each of the president, chief executive officer, if any, and secretary, refuses or neglects
to call such special meeting, a special meeting may be called by notice signed by any four
(4) directors.

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

signed by the directors may designate any place for the holding of such meeting.
|

Section 3.11 Notice of Meetings. Except as otherwise provided in Section 3.8
above, there shall be delivéred to each director at the address-appearing for him or her on the
records of the Corporation, at least twenty-four.(24) hours before the time of such meeting, a
copyof a written notice of any meeting (a) by delivery of such nonce personally, (b) by

" mailing such notice postage prepaid, (c) by facsimile, (d) by ovemight courier, (€) by

telegram, or (f) by electronic transmission or electronic writing, including, but not limited to,
email. If mailed to an address inside the United States, the notice shall be deemed delivered
two (2) business days following the date the same is deposited in the United States mail,
postage prepaid. If mailed to an address outside the United States, the notice shall be
deemed delivered four (4) business days following the date;the samé is deposited in the
United States mail, postage prepaid. If sent via facsimile, by electronic transmission or
electronic writing, including, but not limited‘to, email,-the notice shall be deemed delivered
upon sender’s receipt of confirmation of the successful transmission. If sent via overnight
courier, the notice shall be deemed delivered the business day following the delivery of such
notice to the courier. If the address of any director is incomplete or does not appear upon
the records of the Corporation it will be sufficient to'address any notice to such director at
the registered office of the Corporation. Any director may waive notice.of any meeting, and
the attendance of a director at a meeting and oral consent entered on the minutes of such
meeting shail constitute waiver of notice of the meeting-unless such director objects, prior to
the transaction of any business, that the meeting was-not lawfully called, noticed or
convened. Attendance for the express purpose of objecting to the transaction of business
thereat because the meeting was not properly called or convened shall not constitute
presence or a waiver of notice for purposes hereof.

Section 3.12 Quorum: Adjourned Meetings.

(a) A majority of the directors.in office; at a meeting duly assembled, is
necessary to constitute a quorum for, the. transactiorn of business.

(b)  Atany meeting of thé Board of Directors where a quorum is not
present, a majority of-those present may adjourn, from'time to.time, until a quorum is
present, and no notice of such adjournment shall be required. At any adjourned meeting
where a quorum is present, any business may be transacted which could have been
transacted at the meeting originally called.

Section 3.13 Manner of Acting. Except as provided in Section 3.14 below, the
affirmative vote of a majority of the directors present at a meeting at which a quorum is
present is the act of the Board of Difectors.

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

(@) any voluntary dissolution or liquidation of the Corporation.
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(b)  thesale'ofall or substantially all of the assets of the Corporation.
(c)  the filing of a voluntary petition of bankruptcy by the Corporation.

Section 3.15 Telephonic Meetings. Members:of-the. Board of Directors or of any
comimittee designated by the Board of Directors:may participate in a meeting of the Board of
Directors or such committee by means of a telephone conference or video or similar method
of communication by which all persons participating in such meetmg can hear each other.
Participation in a meeting pursuant to this Section 3.15 constitutes presence in person at the

meeting.

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

Section 3.17 Powers and Duties.

(a)  Except as otherwise restricted by the laws of the State of Nevada or
the Articles of Incorporation, the Board of Directors has’ full control over the business and
affairs of the Corporation. The Board of Directors'may delegate: any of its authority to
manage, control or conduct the business of the.Corpotation to-any standing or special
committee, or to any officer or agent, and to appoint any persons 10 be agents of the
Corporation with such powers, including the power to .subdelegate, and-upon such terms as
may be deemed fit.

(b}  The Board of Directors, in its discretion, or the officer of the
Corporation presiding at a meeting of stockholders, in his discretion, may (i) require that any
votes cast at such meeting shall be cast by written ballot, and!or (i) submit any contract or
act for approval or ratification at any annual meeting of the stockholders or any special
meéeting properly called and noticed for the purpose of considering any such contract or act,
provided a quorum is present.

(¢)  The Board of Directors may; by resolution passed by a majority of the
board, designate one or more committees, each committee to consist of one or more of the
directors of the Corporation. The Board of Directors-may designate one or more directors as
alternate members of any committee, who may replace.any absent or disqualified member at
any mecting of the committee. In the absence or disqualification of a member of a
commiittee, the member or members thereof present at any meeting and not disqualified
from voting, whether or not he, she or they constitute a quorum, may unanimously appoint
another member of the Board of Directors to-act at the mieeting in the place of any such
absent or dlsquallﬁed member. Subject-to applicable law and fo the extent prov:ded in the
resolution of the Board of Directors, any such committee shall have and may exercise all the
powers of the Board of Directors in the management of the business and affairs of the
Corporation.. Such committee or committees shall have such name or names as may be
determined from time to time by resolution adopted by the Board of Directors. The
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committees'shall keep regular minutes of their proceedings and report the same to the Board
of Dlrectors ‘when required.

Section 3.18 Compensation. The Board of Directors, without regard to personal
interest, may establish the comperisation of directors for services in any-capacity. If the
Board of Directors establishes the compensation of directors pursuant to this subsection,
such compensation is presumed to be fair to the Corporation unless [proven unfair by a
preponderance of the evidence.

Section 3.19 Organization. Meetmgs of the Board of Dlrectors shall be presided
over by the chairman of the board, or in the absence. of the chmrman of the board by the
vice-chairman, or in his or her absence by a chairman chosen at the’ meetlng The secretary,
or in the absence of the secretary an assistant secretary, shall act as secretary 'of the meeting,
but ini the absence of the secretary and any assistant secretary the chairman of the meeting
may appoint any person to act as secretary of the meeting. The order of business at each
such.meeting shall be as determined by the chairman of the meetmg

ARTICLE 1V
OFFICERS

Section4.1  Election. The Board of Directors, at its annual meeting, shall elect
and appoint a president, a secretary and a treasurer. Said officers. shall serve until the next
succeeding annual meeting of the Board of Directors‘and until their respective successors
are ¢lected and appointed and shall qualify or. until their earlier resignation or removal. The
Board of Directors may from time to time, by resolution, elect or.appoint such other officers
and agents.as it may deem advisable, who shall hold office at the pleasure of the board, and
shall have such powers and duties and be paid such compensation as may be directed by the
board. Any individual may hold two or more offices.

Section4.2  Removal; Resignation. Any officer.or agent elected or appointed by
the Board of Directors may be removed by the Board of Directors'with of without cause.
Any officer may resign at any time upon written noticeé to the'Corporation. Any such
removal or resignation shall be subject to the rights, if any, of the respective parties under
any contract between the Corporation and ‘such officer or agent.

Section4.3  Vacancies. Any vacancy in any office because of death, resignation,
removal orotherwise may be filled by the Board of Directors for the: unexpired portion of
the term of such office.

Section 4.4  Chief Executive Officer. The Board of Directors may elect a chief
executive officer who, subject to the supervision-and control of the Board of Directors, shall
have the.uitimate responsibility for.the management and control of the business and affairs
of the Corporation, and shall-perform such other.duties arid have such other powers which
are.delegated to him or her by the Board of:Directors, these Bylaws or as may be provided
by law.

Section4.5  President. The president, subject to the supervision and control of the
Board of Directors, shall in general actively supervise-and control the business and affairs of
the Corporation. The president shall keep the Board of Directors fully informed as the
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Board of Directors may request and shall consult the Board of Directors concerning the
business of the Corp__oration. The president shall perform such other'duties and have such
other powers which are delegated and assigned to him or her-by the Board of Directors if
any, these Bylaws or as may be provided by law.

Section4.6  Vice Presidents. The Board of Directors may, elect one or more vice
presidents. In the absence.or disability of the presuicnt or at the president's request, the vice
president or vice preSIdents in order of their rank as fixed by the Board of Directors, and if
not ranked, the vice presidents in the order designated by the Board of Directors, or in the
absence of such-designation, in the order designated by the president, shall perform all of the
duties of the president;.and when so acting, shall have all the powers of, and be subject to all
the restrictions on the president. Each vice president shall perform such other duties and
have such other powers which are delegated and assigned to him or,her by the Board of
Directors, the president, these Bylaws or as may be provided by law.

Section4.7 - Secretary. The secretary shall attend all meetings of the stockholders,
the Board of Directors and any committees, and shall kéep,.or cause to be kept, the minutes
of proceeds thereof in books provided for'that purpose. ‘He.or she shall keep, or cause to be
kept, a register of the stockholders of the Corporation-and shall be responsible for the giving
of notice of meetings of the stockholders, the. Board of Directors and-any committees, and
shall see that all notices are duly given in accordance with the { provisions of these Bylaws or
as required by law. The secretary shall be custodian of the corporate seal, the records of the
Corporation, the stock certificate books, transfer*books and stock’ lcdgers and such other
books and papers as the Board of Directors or appropriate committee may direct. The
secretary shall perform all other duties.commonly incident to his or her office and shall
perform such other duties which are assigned'to him or her by the Board of Directors, the
chief executive officer, if any, the presideit, these Bylaws or as. may be provided by law.

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

Section4.9  Treasurer. The treasurer, subject to the order of the Board of
Directors, shall have the care and custody of, and be responsible for, all of the money, funds,
securities, receiptsiand valuable papers, documeénts-and instruments of the Corporation,.and
all books-and records relating thereto. The treasurer shall keep, or.cause to be kept, full and
accurate books of accounts of the Corporation's transactions, which shall be the property of
the Corporation, and shall render financial reports and statements iof condition of the
Corporation when so requested by the Board of Diréctors, the chairman of the board, if any,
the chief executive officer, if-any; or the president. The treasurer shall perform all other
duties commeonly incident-to his or her ofﬁce and such other duties as may, from time to
time, be assigned to him or her by the Board of Directors, the chief executive officer, if any,
the president, these Bylaws or as may be provided by law. The treasurer shall, if required by
the Board of Directors, give bond to the Corporation in such sum‘and with such security as
shall be approved by the Board of Directors for the faithful performance of all the duties of
the treasurer and for restoration to the Corporation, in the event of the treasurer's death,
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resignation, retirement or removal from office, of all books, records, papers, vouchers,
money and other property in the treasurer's custody or control and belonging to the
Corporation. The expense of such bond shall be borme by the-Corporation. If a chief
financial officer of the Corporation has not been appointed, the treasurer may be deemed.the
chief financial officer of the Corporation.

Section 4.10 Assistant Treasurers. An assistant-treasurer s’hall,' at the request of the
treasurer, or in the absence or-disability of the treasurer, perform-all the duties of the
treasurer, He or she shall perform such other duties which are assigned to him or her by the
Board of Directors, the chief executive officer, the president, the treasurer, these Bylaws or
as may be provided.by law. The Board of Directors may require an assistant treasurer to
give a bond to the Corporation in such'sum and with such security as it may approve, for the
faithful performance of the duties of the assistant treasurer, and for,restoration to the

- Corporation, in the event.of the assistant treasurer's death, resignation, retirement or removal

from office, of all books, records, papers, vouchers, money and othler property in the
assistant treasurer's custody or contro] and belonging to the Corporation. The expense of

_such bond shall be borne by the Corporation.

Section4.11  Execution of Negotiable Instruments, Deeds and Contracts. All
checks, drafts, notes, bonds, bills of exchange, and orders for the payment of money of the -
Corporation; all deeds, mortgages, proxies, powers of attorney and other written contracts,
documents, instruments and agreements to which the Corporation shall be a party; and all
assignments or endorsements of stock certificates, registered bonds or other securities
owned by the Corporation shall be signed in the name of the Corporation by such officers or
other persons as the Board of Directors may from time to time designate. The Board of
Directors may authorize the use of the facsimile signatures of any such persons. Any officer
of the Corporation shall be authorized to attend, act and vote, or designate another officer or
an agent of the Corporation to attend, act and vote, at any meeting of the owners of any
entity in which the-Corporation may own an interest or to take action by written consent in
lieu thereof. Such officer or agent, at any such meeting or by such written action, shall
possess and may exercise on behalf of the Corporation any ‘and all rights and powers
incident to the ownership of such interest.

ARTICLE V
CAPRITAL STOCK

Section 5.1  Jssuance. Shares of the Corporation's authorized stock shall, subject
to any provisions or limitations of the laws of the Stite of Nevada, the -Articles of
Incorporation or any contracts or agreements to which the Corporation may be a party, be
issued in such manner, at such times, upon such.conditions-and for such consideration as
shall be prescribed by the Board of Directors.

Section 5.2 Stock Certificates and Uncertified Shares. Every holder of stock in
the Corporation shall be entitled to have a certifi¢ate signed by or in the name of the
Corporation by the president, the:chief executive officer, if any, or a vice president, and by
the secretary or an assistant secretary, of the Corporation (or any other two officers or agents
so authorized by the Board of Directors), certifying the number of shares of stock owned by
him, her or it in the Corporation; provided, however, that the Board of Directors may
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authorize the issuance of uncertificated shares of some or.all of any or all classes or series of
the Corporation's stock. Any such issuance of uncertificated shares shall have no effect on
existing certificatés for shares until such certificates are surrendered to the Corporation, or
on the respective rights and obligations of the stockholders. Whenever such certificate is
countersigned or otherwise authenticated by a transfer agerit or a transfer clerk and by a-
registrar (other than the Corporatlon) then a facsimile of the signatures of any corporate
officers or-agents,.the transfer agent, transfer,clerk or the registrar of the Corporation may be
printed or lithographed upon the certificate in lieu of the actual signatures. In the event that
any officer or officers who have signed, or whose facsimile signatures have been used on
any' ‘certificate or certificates for stock cease to be an officer or officers because of death,
resignation or other reason, before the certificate or certificates for stock have been
delivered by the Corporation, the certificate or certificates may nevertheless be adopted by
the Corporation and be issued and delivered as though the person or persons who signed the
certificate or certificates, or whose facsimile signature or signatures have been used thereon,
had not ceased to be an officer or officers of the Corporation. :

If the Corporation is authorized to issue more than one class of stock or more than
one series of any class, the powers, designations, preferences and relative, participating,
optional or other special rights of each class of stock or series thereof, and the qualifications,
limitations or restrictions of such preferences and/or rights'shall be set forth in full or
summarized on the face or back of the certificate which the Corporation shall issue to
represent such class or series of stock, provided that, except as otherwise provided by law, in
lieu of the foregomg requirements, there may be set forth'on the face or back of the
certificate which the Corporation shall issue to represént such class or series of stock a
statement'that the Corporation will furnish without ‘charge to eachistockholder who so
requests in writing the powers, designations, preferences -and relative, participating, optional
or other special rights of each class of stock or series. thereof and the qualifications, )
limitations or restrictions of such preferences and/or rights. Within a reasonable time after
the issuance or transfer of uncertificated shares, the Corporation shall send to the registered
owner thereof a written statement ceftifying the'number of shares owned by him, her or it in
the Corporation and, at least annually thereafter, the Corporation shall provide to such
stockholders of record holding uncertificated shares, a written statement. confirming the
information contained in such written. statement previously sent. Except as otherwise
expressly provided by law, the rights and obligations of the stockholders shall be 1dent1cal

. whether or not their shares of stock are represented by certificates.

Each certificate representing shares'shall state the following upon the face thereof:
the name of the state of the Corporation's organization; the name of the person to whom
issued; the number and class of shares and the designation of the' ‘'series, 1f any, which such
cemﬁcate represents; the par value of each share, if any, represented by such certificate or a
statement that the shares are without par value. Certificates of stock shall be in such form
consistent with law as shall be prescribed by the Board of Directors. No certificate shall be
issued until the shares represented thereby are fully paid. In addition to the above, all
certificates evidencing shares of the Corporation's stock or other securities issued by the
Corporation shall contain such'legend or legends as may from time to time be required by
the NRS-and/or the regulations of the Nevada Gaming Commission then in effect, or such
other federal, state or local laws or regulations then in effect.
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Section 5.3  Surrendered; Lost or Destroyed Certificates. All certificates

surrendered to the Corporation, except those representing shares of: ‘treasury stock, shall be
canceled and no new certificate shall’be’ 1ssued untj) the:former certificate for a like number
of shares shall have been canceled, except that in case of a lost; stolen, destroyed or
mutilated certificate, a new one may be issued therefor. However, any stockholder applying
for the issuance of a stock certificate’in lieu of one alleged to have. been lost, stolen,
destroyed or mutilated shall, prior to the issuance of a replacement; provide the Corporation
with his, her or its affidavit of the facts surrounding the loss, theft, destruction or mutilation

and, if required by the Board of Directors, an indemnity bond in an amount not less than

J
twice the current rarket value of the stock, and upon such terms as the treasurer or the
Board of Directors shall require which shall indemnify the Corporation apainst any loss,
damage, cost or inconvenience arising as-a consequence of the-issuance of a replacement

certificate.

Section 5.4 chlacement Certificate. When the Articles of Incorporation are

amended in any way affecting the statements contained in the: certificates for outstanding

shares of capital'stock of the Corporation or it becomes desirable for any reason, in the
discretion of the Board of Directors, including, ‘without limitation, the merger of the
Corporation with another Corporation or the conversion or reorganization of the
Corporation, to cancel any outstanding certificate for shares and issue a new certificate
therefor conforming to the rights of the holder, the Board of Directors may order any holders
of outstanding certificates for shares to surrender and exchange the same for new certificates
within a reasonable time to be fixed by the Board of Directors. The order may provide that a
holder of.any cemﬁcate(s) ordered to be surrendered shall not'be entltled 10 vote, receive
distributions ‘or exercise any-other rights of stockholders of record; until the holder has
complied with the order, but the order operates to suspend such rights only after notice and
until compliance.

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

" Section 5.6  Transfer Agent; Reglstrar The Board of Directors may appoint one
or more transfer agents, transfer clerks-and registrars of transfer and may require all
certificates for shares of:stock to bear the signature of such transfer agents, transfer clerks

and/or registrars of transfer.

Section 5.7  Miscellaneous. The Board of Directors shall have the power and
authority to make such rules and regulations not inconsistent herewith as it may deem
expedient concerning the issue, transfer, and registration of certificates for shares of the
Corporation's stock.

ARTICLE Vi
DISTRIBUTIONS
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Distributions may be declared, subject to the provisions of the laws of the State of
Nevada and the Articles of Incorporation, by the Board of Directors and-may be paid in
cash, property, shares of corporate stock, or any other medium. The Board of Directors may
fix in advance a record date, as provided in Section 2.5 above, prior to the distribution for
the purpose of determining stockholders éntitled:1o receive any distribution.

ARTICLE VII
RECORDS: REPORTS:; SEAL; AND FINANCIAL MATTERS

, Section 7.1  Records. All original records of the Corporation, shall be kept at the
principal office of the Corporation by or under the direction of the secretary or at such other
place or by such other person as may be prescribed by these Bylaws or the Board of

Directors.

Section 7.2 Corporate Seal. Thc Board of Directors may, by.resolution, authorize
a seal; and the seal'may be-used by causing it, or a facsimile, to be impressed or affixed or
reproduced or.otherwise. Except when otherwise specifically prov1ded herein, any officer of
the Corporation shall have the authority to affix the seal to any document requiring it.

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

ARTICLE VHI
INDEMNIFICATION

Section 8.1  [ndemnification and Insurance.
(@) Indemnification of Directors and Officers.

. ‘

(i) For purposes of this Article, (A) "Indemnitee"” shall mean
each director or officer who was or is a party to, or is threatened to be made a party to, or is
otherwise involved in, any Proceeding (as hereinafter defined), by reason of the fact that he
or she is-or was a director or officer of the Corporation or member, manager 6r managing
member of a predecessor limited liability company or affiliate of such limited liability
company or. is or was serving inany capacity at the request of the Corporation as a director,
officer, employee, agent, partner, member, manager or fiduciary of, or in any other capacity
for, another corporation or.any partnership, joint venture, limited liability company, trust, or
other enterprise;:and (B) '"Proceeding” shall mean any threatened pending, or completed
action, suit or proceeding (including, without limitation, an action, suit or proceeding by or
in.the right of the Corporation), whether civil, criminal, administrative, or investigative.

(i)  Each Indemnitee shall be indemnified and held harmless by
the Corporation to the fullest extent permitted by Nevada law, against all expense, liability
and loss (including, without limitation, attorneys'.fees, judgments, fines, taxes, penalties, and
amounts paid or 10 be paid in settlement) reasonably incurred or suffered by the Indemnitee
in connection with any Proceeding; provided that such Indemnitee either is not liable
pursuant to NRS 78.138 or'acted in:good faith-and in a-manner such Indemnitee reasonably
believed-to be in or-not:opposed to the best interests of the Corporatxon and, with respect to
any Proceeding that is ciminal in nature, had no reasonable cause to believe that his or her
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conduct was unlawful. The termination of any Proceeding by judgment, order, settlement,
conviction or upori‘a plea of nolo contendere orits-equivalent, dgesnot, of itsclf, create a
presumption that the Indemnitee is liable pursuant to.NRS 78.138 or did not act in good faith

and in a-manner in which he or she reasonably believed to be in-or ot opposed to the best

interests of the Corporation, or that, with respect to any criminal proceeding he or she had
reasonable cause to believe that his or her conduct.was unlawful.. The Corporation shali not
indemnify an Indemnitee for any claim, issue or matter as to which-the Indemnitee has been
adjudged by a.court of competent jurisdiction, after exhaustion of all appeals therefrom, to
be liable to the Corporation or for any-amounts paid in'settlement to the Corporation, unless
and only-to.the extent thatthe court-in‘which the Proceediﬁg was brought or other court of
competent jurisdiction determines,upon application that in view of all the circumstances of
the case, the Indemnitee is fairly and reasonably entitled to 1ndemmty for such amounts as
the court deems proper. Except as so ordered. by a court and for advancement of expenses
pursuant to this Section, indemnification may not be made to or on.behalf of an Indemnitee
if 2 final adjudication establishes that his or her acts or omissions involved intentional
misconduct, fraud or a knowing violation of law and was material to the cause of action.
Notwithstanding anything to the contrary contained in these Bylaws no director-or officer
may be indemnified for expenses.incurred in defending any threaténed, pending, or
completed action, suit or proceeding (including without limitation, an action, suit or
proceeding by or in the nght of the Corporation), whether civil, criminal, administrative or
investigative, that such director or officer incurred in his or her capacity as a stockholder,
including,.but not.limited to, in connection with such person being deemed an Unsuitable
Person (as defined in Article VII of the Articles of Incorporation).

‘ (iii)  Indemnification pursuant to this Section shall continue as to an
Indemnitee who has ceased to be a director or officer of the Corporation or member,
manager of managing member of a'predecessor limited liability company oraffiliate of such
liriited liability company-or a directof, officer, employee; agent, partner, member, manager
or, ﬁdumary of, or.to serve in any other capacity-for, another corporation or any partnership,
joint venture, limited hablhty company, trust, or other enterprise: and shall inure to the
benefit of his or her heirs, executors and administrators,

(iv)  The expenses of Indemnitees must be paid by the Corporation
or through insurance purchased and maintained by the Corporatlon or through other
financial arrangements made by the Corporatlon as they-aresincurred and in advance of the
final disposition of the Proceeding, upon IECClpt of an undertakmg by. or on behalf of the
director or officer:to repay the amount if it is ultimately determined by a court of comipetent
jurisdiction that he or she is not entitled to be indemnified by.the Corporation. To the cxtent
that a director or.officer of the Corporation is successful on the merits or otherwise in
defense of any Proceeding, or in the defense of any-claim, issue or matter therein, the
Corporation shall indemnify him or her against expenses, including attorneys' fees, actuaily
and reasonably incurred in by him or her in ¢onnection with the defense

(b) Indemnification of Employees and Other Persons. The Corporation

may, by action of its Board of Directors and to the extent provided in such action, indemnify
employees and other persons as though they were Indemnitees.
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{¢)  Non-Exclusivity of Rights. The rights to indémnification provided in
this Article shall not be exclusive of any.other rights that_—ény person-may have or hereafter
acquire under any statute, provision of the Articles of Incorporation or these Bylaws,
agreement, vote of stockholders or directors, or otherwise.

(d) Insurance. The Corporation may purchase and maintain insurance or
make other financial arrangements on behalf of any Indemnitee for any liability asserted
agamst him or her and liability and expenses incurred by him or’ ‘herin his or her capacity as
a director, officer, employee, member, managing member or agent, or arising out of his or
her status as such, whether or not the Corporation has the authority to indernnify him or her
agamst such liability and expenscs

(¢)  Other Financial Arrangements. The other financial arrangements
which may be made by the Corporation may include the following (i} the creation of a trust
fund; (ii) the establishment of a program of self‘insurance; (iii) the- ‘securing of its obligation
of mdemmﬁcatmn by:granting a security interest or other lien on any assets of the
Corporation; (iv) the establishment of a letter of credit, guarantee or surety. No financial
arrangement made pursuant to this subsection may provide protection for a person adj udged
by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to be liable
for intentional misconduct, fraud, or a knowing violation of law, except with respect to
advancement of expenses or indemnification ordered by a court.

H Other Matiers Relating to Insurance or Financial Amrangements. Any

insurance or other financial arrangement made on behalf of a person pursuant to this Section
may be provided by the Corporation or any other pérson approved by the Board of
Ditectors, even'if all or part of-the:other person's stock or other secirities is owned by the
Corporation. In the absence of fraud (i) the decision of the Board of Directors as to the
propriety of the terms and conditions of any insurance or other financial arrangement made
pursuant to this-Section and the choice of the: person to prov1de the insurance or other
financial arrangement i$ conclusive; and (it) the insurance or other financial arrangement is
not void or voidable and does not subject any director-approving 1t to personal llablhty for
his action; even if a director approving the insurance or other ﬁnanmal arrangement is a
beneﬁmary of the insurance or other financial arrangement.

.....

- Section 8.2  Amendment. The provisions.of this-Article VIII relating to
mdemmﬁcanon shall constitute'a contract. between the Corporation and each of its directors
and officers which may be modified-as to any: director or officer only with that person's
consent oras specifically provided in this Section. Notwithstanding any other provision of
these Bylaws relating to their amendment genérally, any repeal or amendment of this Article
which is-adverse to any director or officer shail:apply to such dlrector or officer.only on a
prospective basis, and shall not limit the rights of.an Inderinitee to indemnification with
respect to any action or failure to act occurrmg prlor to the time of such repeal or
amendment. Notwithstanding any other provision of these Bylaws (including, without
Hmutation, Article X below), no repeal or amendment of these Bylaws shall affect any or all
of this Article VI so as to limit or reduce the indemnification in‘any manner unless adopted
by (a) the unanimous vote of the directors of the Corporation then serving, or (b) by the
stockholders as set forth in Article X hereof;'provid_ed that no such amendment shall have a
retroactive effect inconsistent with the preceding sentence.
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ARTICLE IX |
 CHANGES IN NEVADA LAW

References in these Bylaws to Nevada law or the NRS or to any provision thereof
shall be to such law as it existed on the date these Bylaws were adopted or as such law
thereafter may be changed; provided that (a) in.the case of:ariy change which expands the
liability of directors or officers or limits the indemnification rights or the rights to
advancement of expenses which the Corporation may provide in Article VIII hereof, the
rights to limited liability, to indemnification and fo_thg advancement of expenses provided in
the Articles of Incorporation and/or these Bylaws shall continue as theretofore to the extent
permitted by law; and (b) if such change permits the Corporation, without the requirement of
any further action by stockholders or directors, to limit further the liability of directors or
limit the liability of officers or to provide broader. indemnification rights or rightsto the |
advancement of expenses than the Corporation was permitted to provide prior to such
change, then liability thereupon shall be so limited and the rightsto indemnification and the
advancement of expenses shall be so broadened tothe c_xten;t permitted by law.

ARTICLE X
AMENDMENT OR REPEAL

Section 10.1 Amendment of Bylaws.

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

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

The undeérsigned, as the duly elected secretary of Wynn'Resorts, Limited, a Nevada
corporatlon (the "Corporatlon"), does hcreby certify that the- B Board of Duectors of the
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SECOND AMENDED AND RESTATED BYLAWS
OF
WYNN RESORTS, LIMITED
a Nevada corporation

ARTICLEI
OFFICES

Section 1.1  Principal Office. The prmmpal ofﬁce and place of business of Wynn
Resorts, Limited (the "Corporation”) shail be:at 3145,Las Vegas Boulevard South, Las
Vegas, Nevada 89109.

Section 1. 2 Other Offices. Other offices and places of business either within or

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

of directors of the Corporation (the "Board of Directors") or as the business of the
Corporation may require. The street-address of the: Corporatlon s resident agent is the
registered office of the Corporation in Nevada.

_ARTICLETI
STOCKHQLDERS

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

Section 2.2 Special Meetings.

(a) Subject to the rights of the holders of preferred stock, if any, special
meetings of the stockholders may be called only-by the chairman of the board, if any, or the
chief executive officer, if any, or, if there be no chairman’ of the board and no chief
executive officer, by the president, and shall be'called by the secretary upon the written

request of at least a majority of the authorized number of dircctors. Such request shall state

the purpose or purposes of the meeting. Stockholders shall have no right to request or call a
special meeting.

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

Section 2.3  Place of Meetings. Any meeting of the stockholders of the
Corporation may be held atthe Corporation's registered ofﬁce in the State of Nevada or at
such other place in or out of the State of Nevada and Umted States as may be designated in
the notice of meeting. A waiver of notice signed by all stockholders entitled to vote may
designate any place for the holding of such meeting. ‘
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Section 2.4 Notice of Meetings; Waiver of Notice.

(a) The president, chief executive-officer, if any, a vice president, the
secretary, an assistant secretary or any other individual designated by the Board of Directors
shall sign and deliver or cause to be delivered to the stockholders written notice of any
stockholders' meeting not less than ten (10) days, but not more than sixty {60) days, before
the date of such meeting. The notice shall state the place, date and.time of the meeting and
the purpose or purposes for which the meeting is called. Thenotice shall contain or be
accompanied by such additional information as may be required by Nevada Revised Statutes
("NRS"), including, without limitation, NRS 78.379, 92A.120 or 92A.410.

(b} - Inthe case of an annual meeting, subject to Section 2.13 below, any
proper business may be presented for action; except that (i) if a proposed plan of merger,
conversion or exchange is submitted to a vote, the notice of the. meeting must state that the
purpose, or one of the purposes, of the meeting is to consider the plan of merger, conversion
or exchange and must contain or be accompanied by a copy or summary of the plan; and (ii}
if a proposed action creating dissenters’ rights is to be submitted to a vote, the notice of the
meeting must state that the stockholders are.or may be entitled to assert dissenters’ rights
under NRS 92A.300 to 92A.500, inclusive, and be accompanied by a copy of those sectlons.

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

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

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

Section 2.5  Determination of Stockholders of Record.

(a) For the purpose of determining)thqi stockholders entitied to notice of
and to vote at any meeting of stockholders or any adjournment thereof, or entitled to receive
payment of any distnbution or the allotment of any rights, or entitled to exercise any rights
in respect of any change, conversion, or exchange of stock or for the purpose of any other
lawful action, the directors may fix, in advance, a record date, which shall not be more than
sixty (60) days nor less than ten (10) days before the date of such meeting, if applicable.

(b) [f no record date is fixed, the record date for determining
stockholders: (i) entitied to notice of and to vote at a meeting of stockholders shall be at the
close of business on the day next preceding the day on which notice is given, or, if notice is
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waived, at the close of business on the day next preceding the day on which the meeting is
held; and (ii) for any other purpose shall be at the close of business on the day on which the
Board of Directors adopts the resolution relating thereto. A determination of stockholders of
récord entitled to notice of or to vote at any meeting,of stockholders shall apply to any
adjournment of the.meeting; provided, however, that the Board of Directors may fix a new
record date for the adjourned meeting and must. fix a new record date if the meeting is
adjourned to a date more than 60 days later than the date set for the original meeting,

Section 2.6 ~ Quorum; Adjourned Meetings.

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

(b) If a quorum is not represented, a majority of the voting power
represented or the person presiding at the meeting may adjourn the meeting from time to
time until’a quorum shall be represented. At any such adjourned meeting at which a quorum
shall be representéd, any business may be transacted which might have been transacted as
originally called: When astockholders' meeting is adjoumed to another time or place
hereunder, notice need not be'given-of the adjourned meeting if the time and place thereof
are announced-at the. meeting at which the adjournment is taken. However, if-a new record
date is-fixed for.the adjourned meeting, notice of the adjourned meeting must be given to
each stockholder of record as of the new record date. The stockholders present at a duly
convened meeting at-which'a quorum is present may continue to transact business.until
adjournment, notwithstanding the departure of enough stockholders to leave less than a
quorum of the voting-power.

Section2.7  Voting.

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

(b)  Except as otherwise provided herein, all votes with:respect to shares
standing in the name of an individual at the close of business on the record date (including
pledged shares) shall be cast only by that individual or such individual's duly authorized
proxy. With respect to shares held by a representative of the estate of a deceased
stockholder, or a guardian, conservator, custodian or trustee, even though the shares do not
stand in the name of such holder, votes may be cast by such holder upon proof of such
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representative capacity. In the case of sharesiunder the control of a receiver, the receiver
may cast votes carried by such shares even though the shares do not stand of record in the
name of the receiver; provided, that the order of a court of competent jurisdiction which
appoints the receiver contains the authority to cast votes carried by such shares. If shares
stand of record in the name of a minor, votes.may be:cast by the duly appointed guardian of
the estate of such minor only if such guardian has prov1ded the:Corporation with written
proof of such appointment.

(c)  With respect to shares stand'fﬁg of record in the name of another
corporation, partnership, limited liability company or other'legal entity on the record date,
votes may be cast: (i) in the case of a corporation, by such mdlvxdual as the bylaws of such
other corporation prescribe, by such_mdlv}dual -as may be appomtcd by resolution of the
Board of Directors of such other corporation or by‘sucl}__inc,iividual (including, without
limitation, the officer making the authorization) authorized in writing to do so by the
chairman of the board, if any, president, chief executive officer, if any, or any vice president
of such corporation; and (ii) in the case of a partnersh1p, lumted liability company or other
legal entity, by an individual representing such stockholder upon presentation to the
Corporation of satisfactory evidence of his.or her authority to do so.

(d)  Notwithstanding anything to the contrary contained herein and except
for the Corporation's shares held in a fiduciary capacity, the Corporation shall not vote,
directly or indirecily, shares of its own-stock owned by.it;;and such shares shall not be
counted in determining the total number of outstanding shares entitled to vote.

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

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

(® I only one person votes, the vote of such person binds all.

(i)  [f.more than one person casts votes, the act of the majority so
voting binds all.

(iii)  If more than one person casts votes, but the vote is evenly split
on a particular matter, the votes:shall be deemed cast proportionately, as split.

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

(h) If a quorum is present, directors shall be elected by a plurality of the
votes cast.

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

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

Section 2.10 Qrganization.

(a) Meetings of stockholders shall be presided over by the chairman of the board, or,
in the absence of the chairman, by the vice-chairman of the board, or in the absence of the
vice-chairman, the president, or, in the absence of the president, by the chief executive
officer, if any, or, in the absence of the foregoing persons; by a chairman designated by the
Board of Directors; or, in the absenco of such designation by the Board of Directors, by a
chairman chosen at the'meeting by the stockholders entitled to-cast a majority of the votes
which all stockholders present in person or by proxy are entitled to cast. The secretary, or in
the absence of the secretary an assistant secretary, shall act as secretary of the meeting, but
in the absence of thé secretary and any assistant secrctary the chairman of the meeting may
appoint any person to act as secretary of the meeting. The order of business at each such
meeting shall be as determined by the chairman of the meetmg The chairman of the

‘meeting shall have the right and authority to prescribe such rules, regulations and procedures

and to-do ali such acts and things as are necessary or desuable for the proper conduct of the
meeting,.including, without Iimitation, the establishment of procedures for the maintenance
of order.and safety, limitation on the time allotted to questions or comments on the affairs of
the Corporation, restrictions on entry to such meeting after the time prescribed for the
commercement thereof and the opening and closing of the voting polls.

(b} The chairman of the meeting may appoint one or more inspectors of elections.
The inspector or inspectors may {i).ascertain the number of shares outstanding and the

voting power of each; (ii) determine the number of shares represented at a meeting.and the
validity of proxies or bailots; (iii) count all votes and ballots; (iv) determine any challenges
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made to any determination made by the inspector(s); and (v)_-cfertify the determination of the
number of shares represented at the meeting'and the count of all votes and ballots.

Section 2.11  Absentees’ Consent to Meetings. Transactions of any meeting of the
stockholders are as valid as though had at'a imeeting.duly held after regular call and notice if
a quorum is represented, either in person or by proxy, and if, either before or after the
meeting, each of the persons entitled to vote, not represented jn person or by proxy (and
those who, although present, either object at the,bqgmmng of the meeting to the transaction
of any business because the meeting has'not been lawfully called or convened or expressly
object at the meeting to the consideration of matters not.included in the notice which are
legally or by the terms of these Bylaws required to be mcluded therein), signs a written
waiver of notice and/or consent to the holding of the meeting or an approval of the minutes
thereof. All such waivers, consents, and approvals shall be filed with the corporate records
and made.a part of the minutes of the meeting. Attendance of a person at a meeting shall
constitute a waiver of notice of such meeting, except when the person objects at the
beginning of the meeting to the transaction of any- business because the meeting is not
lawfully calied, noticed or convened and excépt that attendance at'a meeting is not a waiver
of any right to object to the consideration of matters not properly included in the notice if
such objection is-expressly made at the time any such matters are presented at the meeting.
Neither the business to be transacted at nor the purpose of any regular or special meeting of
stockholders need be specified in any written waiver of notice or consent, except as '
otherwise provided in these Bylaws.

Section 2.12 Director Nominations. Subject:to. the rights, if any, of the holders of
preferred stock to nominate and éléct directors, nominations of: persons for election to the
Board of Directors of the Corporation may be made by the Board of Directors, by a
cominittee appointed by the Board of Directots, or by any stockholder of record entitled to

vote in the clection of directors who complies with-the notice procedures set forth in Section
2.13 below.

Section 2.13  Advance Noticé of Stockholder Proposals and Director Nominations
by Stockholders. At any annual or special meéting'of stockholders, proposals.by
stockholders and persons nominated for election as directors by stockholders shall be
considered only if advance notice thereof has been timely given by the stockholder as
provided herein and such proposals or pominations:are otherwise proper for consideration
under applicable law, the Articles of Incorporation'and theése Bylaws. Notice of any
proposal.to be presented by:any stockholder or of the name of any person to be nominated
by.any-stockholder for election as a director of the Corporatlon at any meeting of
stockholders shall be delivered to'the secretary of the. Corporatxon at its principal office not
less than sixty (60) nor more than ninety (90) days prior to the day of the meeting; provided,
however, that if the date of the meetingis first'publicly arinounced or disclosed (in a public
filing or otherwise) less than seventy (70) days prior to the day of the meeting, such advance
notice shall be given not more than ten (10) days after such date is first so announced or
disclosed. Public notice shall be deemned to have been given more than seventy (70) days in
advance of the annual meeting if the Corporation shall hdave previously disclosed, in these
Bylaws.or otherwise, that the annual meeting in each year is to be held on a determinable
date; unless and until the-Board of Directors determines to hold the meeting on a different
date. For purposes of this Section, public disclosure of the-date of a forthcoming meeting
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may be made by the Corporation not only by giving formal notice of the meeting, but also
by notice to a national securities exchange, the:Nasdaq National Market or the Nasdaq
SmallCap Market (if a corporation’s common stock'is then-listed on such exchange or
quoted on either such Nasdaq market); by filing a report under:Section 13 or 15(d) of the
Securities Exchange Act of 1934, as amended (the "Act™):(if-the Corporation is then SUb_}CCI
thereto), by mailing to stockholders, or by a general press release.

Any stockholder who gives notice of any such proposal shall deliver therewith the
text of the proposal to be presented and a brief:written staterent of the reasons why such
stockholder favors the proposal and setting forth’such stockholder's name and address, the
number and class of all shares of each class ofstock of the Corporation beneficially owned
by such stockholder and any material interest of such- stockholder in the proposal (other than
as a stockholder). Any stockholder desiring.to nominate- any person for election as a
director-of the Corporation shall deliver with such-notice a statement, in writing, setting
forth (a) the name of the person to be-nominated; (b) the number and class of all shares of
each class of stock of the Corporation beneficially owned by such person; (c) the
information regarding such person required by paragraphs (a), (¢) and (f) of Item 401 of
Regulation S-K adopted by the Securities and Excha.nge Commission (the "SEC") (or the
corresponding provisions of any regulation subsequently adop_ted by the SEC applicable to
the Corporation), and any other information regarding such person which would be required
to be included in a proxy statement filed pursuant to thé proxy rules of the SEC, had such
nominee been nominated, or intended to be nominated by the Board of Directors; (d) such
person's signed consent to serve as a director of.the Corporation if elected and to file an
application for licensing or fmding of suitability if the'Nevada Gaming Commission or other
gaming authority shall so require or the Board of Directors deems it necessary or advisable;
(e) such stockholder's name and address and thc number and class of all shares of each class
of stock of the Corporation beneficially owned by.such stockholder; (f) a representation that
such stockholder is a holder of record of stock of the Corporation entitled to vote at such

"meeting and intends to appear in person or by proxy at lhe meeting to nominate the person

or persons specified in the notice; and- (g)-a description of all arrangements or
understandings between the stockholdef and each nominee and any other person or persons
{naming such person or persons) pursuant to which the nominations are to be made by the
stockholder. As used herein, shares-"beneficially. owned" shall mean all shares as to which
such person, together with such person's affiliates and associates (as defined in Rule 12b-2
under the Act), may be deemed to beneficially own pursuant to Rules'13d-3 and 13d-5 under
the Act, as well as all shares as to-which-sich:person, together with such person's affiliates
and associates, has a right to become the beneficial owner pursuant to any agreement or
understanding, whereupon the exercise of warrants, options or rights to convert or exchange
(whether such rights are exercisable immedidtely or only after the passage of time or the
occurrence of conditions). The person presiding at the meeting shall determine whether
such notice has been duly given and shall direct that proposals and nominees not be
considered if such notice has not been duly given. Notwithstanding anything in these
Bylaws to the contrary, no business shall be conducted at a meeting except in accordance
with the procedures set forth in this Section. Notwithstanding the foregoing provisions
hereof, a stockholder shall also comply with all-applicable requirements of the Act, and the
rules and regulations thereunder with respect to the matters set forth herein.
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ARTICLE IIl
DIRECTORS’ ‘

Section 3.1  General Powers; Performance of Duties. The business and affairs of
the Corporation shall be managed by or undeér the direction of the Board of Directors, except
as otherwise provided in Chapter 78 of the NRS or the Articles of Incorporation.

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

Section 3.3 Chairman of the Board. The:Board of Directors shall elect a chairman
of the board from the members of the:Board of Directors who shall preside at all meetings of
the Board of Directors and stockholders at which he:or she shall be present and shall have
and may exercise such powers as may, fromi-time to time, be assigned to him or her by the
Board of Directors, these Bylaws or'as may be-provided by law.

|

Section 3.4 Vice-Chairman of the Board. The Board of Directors shall elect a
vice-chairman of the board from the members of the Board of Directors who shall preside at
all meetings of the Board of Directors and stockholders-at which he or she shall be present
and the chairman is not present and shall have and may exercise such powers as may, from

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

Section 3.5  Classification and Elections. Upon the effectiveness of the
Corporation’s registration statement on Form S-1: with-respect o its initial public offering of
common stock, the directors shall be ¢lassified, with respect to the time for which they shall
hold their respective offices, by dividing them into three classes, to be known as "Class I,"
“Class 11" and "Class II1." Directors of Class I shall hold office until the next annual meeting
of stockholders after such-effectiveness and until their successors are elected and qualified,
directors of Class I shall hold office until the second annual meeting of stockholders after
such effectiveness and until their successors are-elected dnd qualified and directors of Class
{11 shail hold office until the third annual meeting of stockho‘lders afler-such effectiveness
and until their successors are elected and qualified. At each annual meeting of stockholders
following such effectiveness, successors to the directors of the class whose term of office
expires at such annual meeting shali.be elected to hold office until the third succeeding
annual meeting of stockholders, so that the term of ofﬁce of only one class of directors shail
expire at each annual meeting. The number of directors in edch class, which shall be such
that as near as possible.to.one-third and at least one- fourth {(or such other fraction as required
by the NRS) in number are elected at each annual meetmg, shall be established from time to
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. ' time by resolution of the board of directors and shall be increased or decreased by resolution
of the board of directors, as may be appropriate whenever the total number of directors is
increased or decreased.

Section 3.6 Removal and Resignation of Directors. Subject to any rights of the
holders of preferred stock and except as otherwise provided in the NRS, any director may be
removed from office with or without cause by the 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)
excluding stock entitled to vote only’ upon the happening of a fact or event unless such fact
or event shall have occurred. In addition, the Board of Directors of the Corporation, by
majority vote, may declare vacant the office of a director who has been declared
incompetent by an order of a court of competent jurisdictio'r_x, convicted of a felony or found
to be unsuitable to serve as a director of the Corporation by a Gaming Authority in any
jurisdiction in which the Corporationi or any of its Affiliates holds a gaming license. Any
director may resign effective upon giving written notice, unless the notice specifies a later
time for effectiveness of such resignation, to the chairman of the board, if any, the president
or the secretary, or in the absence of all of them, any other'officer.

Section 3.7  Vacancies; Newly Created Directorships. Subject to any rights of the
holders of preferred stock, any vacancies on the Board of Directors resulting from death,
resignation, retirement, disqualification, removal from office, or other cause, and newly
created directorships resulting from any increase in the authorized number of directors, may
be filled by a majority vote of the directors ther in'office or by a sole remaining director, in
."“’1 either case though less than a quorum, and the d:rector(s) 50 chosen shall hold office for a
Rt term expiring at the next annual meeting of stockholders at which the term of the class to

which he or she has been elected ¢xpires, or until his or her earlier resignation or removal.
No decrease in the number of directors constituting the. Board of Directors shail shorten the
term of any incumbent directors. '

s

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

Section 3.9 Special Meetings. Except as otherwise required by law, and subject
to any rights of the holders of preferred stock, special meetings of the Board of Directors
may be called only by the chairman of the board, if any, or if there be no chairman of the
board, by any of the chief executive officer, if any, the president, or the secretary, and shall
be called by the chairman of the board, if any, the president, the chief executive officer, if
any, or the secretary upon the request of at least a majonty of the authorized number of
directors. If the chairman of the board, or if there be no ' chairman of the board, each of the
presxdent chief executive officer, if any, and secretary, | refuses or neglects to call such
special meeling, a special meeting may be called by a written request signed by at least a
majority of the authorized number of directors.
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Section 3.10  Place of Meetings. Any regular or'special meeting of the directors of
the Corporation may be held at such place as.the Board of Directors, or in the absence of
such designation, as the notice calling such meeting, may designate. A waiver of notice
signed by the directors may designate any place for the holding of such meeting.

Section 3.11  Notice of Meetings. Except as otherwise provided in Section 3.8
above, there shall be delivered to each director at the address appearing for him or her.on the’
records of the Corporation, at least twenty-four (24) hours: before the time of such meeting, a
copy of a written notice of any meeting (a) by délivery of: such notice personally, (b) by
mailing such notice postage prepaid, (c) by facsimile, (d) by overnight courier, (e) by
telegram, or (f) by electronic transmission’or electronic writing, including, but not limited to,
email. If mailed to an address inside the United States, the notice shall be deemed-delivered
two (2) business days following the daté the same is deposited in the United States mail,
postage prepaid. If mailed to an address outside! the United States, the notice shall be
deemed delivered four (4) business days followmg the date'the same is deposited in the
United States mail, postage prepaid. If sent via facsimile; by electronic transmission or
electronic writing, including, but not limited to, email, the hotice shall be deemed delivered
upon sender’s receipt of confirmation of the successﬁjl transmission. If sent via overnight
courier, the notice shall be deemed delivered the business day, following the delivery of such
notice to the courier. If the address of any director is incomplete or does not appear upon
the records of the Corporation it will be sufficient to a‘ddrel'ss any notice to such director at
the repistered office of the Corporation. Any director.may waive notice of any meeting, and
the attendance of a director at a meeting and. oral consent entered on the minutes of such
meeting shall constitute waiver of notice of the meeting unless such director objects, prior to
the transaction of any business, that the meetmg was not lawfully calted, noticed or
convened. Attendance for the express purpose of objecting to the transaction of business
thereat because the meeting was not properly called or convened shall not constitute
presence or a waiver of notice for purposes hereof.

Section 3.12  Quorum; Adjourned Meetirigs..

(a) A majority of the directors in office, at'a meeting duly assembled, is
necessary to constitute a quorum for the transaction of business.

(b)  Atany meeting of the-Board of Directors where a quorum is not
present, a majority of those present may adjourn, from tirhe to time, until a quorum is
present, and no notice of such adjournment shall be required. At any adjourned meeting
where a quorum is present, any business may be transacted which could have been
transacted at thé meeting originally called.

Section 3.13 Manner of Acting. Except as‘proxiided in Section 3.14 below, the
affirmative vote of a majority of the directors present at'a meeting at which a quorum is
present is the act of the Board of Directors.

Section 3.14  Super-majority Approval. Notwithstanding anything to the contrary
contained in these Bylaws or the Articles of Incorporauon the following actions may be
taken by the Corporation onl)r upon the approval of two- thirds of the directors present at a
meeting at which a quorum is present is the act of the Board of Directors:
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(a) any voluntary dissolution or liquidation of the Corporation.
‘(b) the sale of all or substantiaily ail of the assets of the Corporation.
{c)  the filing of a voluntary petition of ba.lnk.ruptcy by the Corporation.

Section 3.15  Telephonic Meetings. Members of the Board of Directors or of any
committee designated by the Board of Directors may partu:lpate in a meeting of the Board of
Directors or such committee by means of a telephone conference or video or similar method
of communication by which all persons participating in such meeting can hear each other.
Participation in a meeting pursuant to this Section 3.15 constltutes presence in person at the
meeting.

Section 3.16  Action Without Meeting. Any action required or permitted to be
taken at a meeting of the Board of Directors or of 2 committee: thereof may be taken without
a meeting if, before or after the action, a written consent thereto is signed by all of the
members of the Board of Directors or the committee. The written consent may be signed in
counterparts, including, without limitation, facsimile counterparts, and shali be filed with the
minutes of the proceedings of the Board of Directors or committee.

Section 3.17 Powers and Duties.

(a) Except as otherwise restrictéd by the laws of the State of Nevada or
the Articles of Incorporation, the Board of Directors has full control over the business and
affairs of the Corporation. The Board of Direétors:may delegate any of its authority to
manage, control or conduct the business of the‘Corporatiorn to-any standing or special
committee, or to any officer or-agent, and to appoint any persons to be agents of the
Corporation with such powers, including the power to: subdclegate and upon such terms as
may be deemed fit.

(b)  The Board of Directors, in its discretion, or the officer of the
Corporation presiding at'a meeting of stockholders, in his'discretion, may (i) require that any
votes cast at such meeting shall be cast by written ballot, and/or (ii) submit any contract or
act for approval or ratification at any annual meeting of the stockholders or any special
meeting properly called and noticed' for the purpose of consndermg any such contract or act,
provided a quorum is present.

{c) The Board of Directors may, by resolution passed by a majority of the
board, designate one or more committees, each comnmittee 1o consist of one or more of the
directors of the Corporation. The Board of Directors may designate one or more directors as
altemate members of any committee; who may replace any absent or disqualified member at
any meeting of the committee. In the absence or disqualification of a member of a
comrmittee, the member or.members thereof present at any meeting and not disqualified
from voting, whether or not he, she or they constitute a quorum may unanimously appoint
another member of the Board of Directors to.act at the meeting in the place of any such
absent or disqualified member. Subject to applicable law and to the extent provided in the
resolution of the Board of Directors, any such committee shall have and may exercise all the
powers of the Board of Directors in the management of the business and affairs of the
Corporation. Such committee or committees shall have such name or names as may be
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determined from time to time by resolution adopted by the Board of Directors. The
committees shall keep regular minutes of their proceedings and report the same to the Board
of Directors when required.

Section 3.18 Compensation. The Board of D_irecto:rs_. without regard to personal
interest, may establish the compensation of directors for services in any capacity. [fthe
Board of Directors establishes the compensation of directors pursuant to this subsection,
such compensation is presumed to be fair to the Coxporatlon unless proven unfair by a
preponderance of the evidence.

Section 3.19  Organization. Meetmgs of the Board of Directors shall be presided
over by the chairman of the board, or in the absence of the chairman of the board by the
vice-chairman, or in his or her absence by-a chaitman chosén at the meeting. The secretary,
or in the absence of the secretary an assistant seCretary, shall act'as secretary of the meeting,
but in the absence of the secretary and any assistant secretary the chairman of the meeting
may appoint any person to act as secretary of the meeting. ‘The order of business at each
such meeting shall be as determined by the chairman of the meeting.

ARTICLE IV :
OFFICERS ‘

|

Section4.1  Election. The Board of Directors, at its-annual meeting, shall elect
and appoint a president, a secretary and a treasurer. Said officers shall serve until the next
succeeding annual meeting of the Board of Directors and untll their respective successors
are elected and appointed and shall qualify or.until.their. earller resignation or removal. The
Board.of Directors may from time to time, by resolution, elect or appoint such other officers
and agents as it may deem advisable, who shall;hold office at the pleasure of the board, and
shall have such powers and duties and be paid : such compensation as may be directed by the
board. Any individual may hold two or more offices..

Section4.2  Removal; Resignation.. Any officer or agent elected or appointed by
the Board of Directors may be removed by the Board of Directors with or without cause.
Any officer may resign at any time upon written notice to the Corporation. Any such
removal or resignation shall be subject to the rights, if any, of the respective parties under
any contract between the Corporation and such-officer or agent.

Section4.3  Vacancies. Any vacancy in any office because of death, resignation,
removal or otherwise may be filled:by the Board of Directors for the unexpired portion of
the termn of such office.

Section 4.4  Chief Executive' Officer. The Board of Directors may elect a chief
executive officer who, subject to the supervision and control of the Board of Directors, shail
have the ultimate responsibility for the management and control of the business and affairs
of the Corporation, and shall perform-such other duties and have such other powers which
are delegated to him or her by the Board of Directors, these Bylaws or as may be provided
by law.

Section 4.5 President. The president, subject to the supervision and contro! of the
Board of Directors, shall in general actively supervise and control the business and affairs of
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the Corporation. The president shall keep the Board of Directors fully informed as the
Board of Directors may request and shall consult the Board of Directors concerning the
business of the Corporation. The president shall perform such other duties and have such
other powers which are delegated and assigned ta him or her by the Board of Directors if
any, these Bylaws or as may be provided by law:

|

Section4.6  Vice Presidents. The Board 6f Directors may elect one or more vice
presidents. In the absence or disability 'of the president, or at the president's request, the vice
president or vice presidents, in order of their rank as fixed by the Board of Directors, and if
not ranked, the vice presidents in the order designated by the Board of Directors, or in the
absence of such designation, in the order designated by the'president, shall perform all of the
duties of the president, and when so acting, shall.have all.the powers of, and be subject to all
the restrictions on the president. Each vice president shall perform such other duties and
have such other powers which are delegated and assigned to him or her by the Board of
Directors, the president, these Bylaws or as may be:provided by law.

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

Section 4.8 Assistant Secretaries. An a551stant secretary shall, at the request of
the secretary, or in the absence or disability of the secretary perform all the duties of the
secretary. He or she shall perform such bthér duties as are assigned to him or her by the
Board of Directors, the chief executive officer, if any, the president, these Bylaws or as may
be provided by law.

Section4.9  Treasurer. The treasurer, subject to the order of the Board of
Directors, shall have the care and custody of, and be responsible for, all of the money, funds,
securities, receipts and valuable:papers, documnents and instruments of the Corporation, and
all books and records relating thereto. The treasurer shall keep, or cause to be kept, full and
accurate books of accounts of the Corporation's transactions, which shall be the property of
the Corporation, and shall render financial reports:and statements of condition of the
Corporation when so requested by.the.Board of Dnrectors the chairman of the board, if any,
the chief executive officer, if any, or the president. The treasurer shall perform all other
duties commonly incident to his or her office and such other duties as may, from time to
time, be assigned to him or her by the Board of Directors, the chief executive officer, if any,
the president, these Bylaws or as may be provided by law. The treasurer shall, if required by
the Board of Directors, give bond to the Corporation in such sum and with such security as
shall be approved by the Board of Directors for the faithful performance of all the duties of
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the treasurer and for restoration to the Corporation, in'the event of the treasurer's death,
resignation, retirement or removal from office, of all books, records, papers, vouchers,
money and other property in the treasurer's custody or-control and belonging to the
Corporation. The expense of such bond shall be bomne by the Corporation. If a chief
financial officer of the Corporation has not been appointed, the treasurer may be deemed the
chief financial officer of the Corporation.

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

Section 4.11  Execution of Negotiable Instriments, Deeds and Contracts. All
checks, drafts, notes, bonds, bills of exchange, and orders.for the payment of money of the
Corporation; all deeds, mortgages, proxies, powers of attorney and other written contracts,
documents, instruments and agreements to which the Corporauon shall be a party; and all
assighments or endorsements of stock certificates, reglstered bonds or other securities
owned by the Corporation shall be signed in the name of the Corporation by such officers or
other persons as the Board of Directors may from.time to time designate. The Board of
Directors may authorize the use of the facsimile signatures of any such persons. Any.officer
of the Corporation shall be authorized to attend, act and vote, or designate another officer or
an agent of the Corporation to attend, act-and vote, at any,;meeting of the owners of any
entity in which the Corporation may own an-interest or to take action by written consent in
licu thereof. Such officer or agent, at:any such meeting or by such written action, shail
possess and may exercise on behalf of the Corporation.any and all rights and powers
incident to the ownership of such interest. |

ARTICLE V
CAPITAL STOCK -

Section 5.1  Issuance. Shares of the. Corporahon s authorized stock shall, subject
to any provisions or limitations of the laws of the State of Nevada, the Articles of
Incorporation or any contracts or agreements to which the Corporation may be a party, be
issued in such manner, at such times, upon such conditions and for such consideration as
shall be prescribed by the Board of Directors.

i

Section 5.2 Stock Centificates and Uncertified Shares. Every holder of stock in
the Corporation shall be entitled to have a certificate signed by or in the name of the
Corporation by the president, the chief executive officer, if'any, or a vice president, and.by
the secretary or an assistant secretary, of the Corporation (or-any other two officers or agents
so authorized by the Board of Directors), certifying the number of shares of stock owned by
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him, her or it in the Corporation; provided. however, that the Board of Directors may
authorize the issuance of uncertificated shares of some or all of any or all classes or series of
the Corporation's stock. Any such issuance of uncertificated shares shall have no effect on
existing certificates for shares until such certificates are surrendered to the Corporation, or
on the.respective rights and obligations of the stockholders. Whenever such certificate is

‘countersigned or otherwise authenticated by a transfer agent or a transfer clerk and by a

registrar (other.than the Corporation), then a facsimile of the signatures of any corporate
officers or agents, the transfer agent, transfer clerk or the registrar of the Corporation may be
printed or lithographed upon the certificate in lieu of the actual signatures. In the event that
any officer or officers who have signed, or whose facsnmlle signatures have been used on
any certificate.or certificates for stock cease to be an officer or officers because of death,
resignation or other reason, before the certificate or ceruﬁcates for stock have been
delivered by the Corporation, the certificate or certificates ma) nevertheless be adopted by
the Corporation and be issued and delivered as though the person or persons who signed the
certificate or certificates, or whose facsimile signature or signatures have been used thereon,
had not ceased to be an officer or officers of the Corporaiign.

1f the Corporation is authorized to issue more than bne class of stock or more than
one series of any class, the powers, designations, preferencés and relative, participating,
optional or other special rights of each class of stock or series théreof, and the qualifications,
limitations or restrictions of such preferences and/or rights shall be set forth in full or
summarized on the face or back of the certificate which the Corporation shall issue to
represent such class or series of stock, provided that, except as otherwise provided by law, in
lieu of the foregoing requirements, there may be set forth on the face or back of the
certificate which the Corporation shall-issue to.represent such class or series of stock a
statement that the Corporation will furnish without charge to each stockholder who so

Tequests in writing the powers, designations, preferences and relative, participating, optional

or other special rights of each class of stock-or series thereof and the qualifications,
limitations or restrictions of such preferences:and/or rights. Within a reasonable time after
the issuance or transfer of uncertificated shares, the. Corporation shall send to the reglstered
owner thereof a written statement certifying the number of shares owned by him, her or it in
the Corporation and, at least annually thereafter, the:Corporation shall provide to such
stockholders of record holding uncertificated shares, a written statement confirming the
information contained in such written statement previously sent. Except as otherwise
expressly provided by law, the rights-and obligations.of the stockholders shall be identical
whether or not their shares of stock are represented by.-certificates.

o , '

Each certificate representing shares shall state the following upon the face thereof:
the name of the state of the Corporation's organization; the name of the person to whom
issued; the number and class of shares and the designation of thie series, if any, which such
certificate represents; the par value of each share, if any, represented by such certificate or a
statement that the shares are without'par value. Certificates of stock shall be:in such form
consistent with law as shall be prescribed by the Board of Directors. No certificate shall be
issued until the shares represented thereby are fully paid. In addition to the above, all
certificates evidencing shares of the Corporation's stock or other securities issued by the
Corporation shall contain such legend or legends as may. from time to time be required by
the NRS and/or the regulations of the Nevada Gaming Commission then in effect, or such
other federal, state or local laws or reguiations (hen in effect.
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Section 5.3  Sumendered; Lost or Destroxed_Ceniﬁcates. All certificates

" surrendered to the Corporation, except those representing shares of treasury stock, shall be

canceled and no new certificate shall be1ssued until the fortner certificate for a like number
of shares shall have been canceled, excépt that in case of a lost, stolen, destroyed or
mutilated certificate, a new one may be issued therefor. However, any stockholder applying
for the issuance of a stock certificate in lieu of one alleged to have been lost, stolen,
destroyed or mutilated shall, prior to the issuance of a replacemen( provide the Corporation
with his, her or its affidavit of the facts surrounding the loss theft, destruction or mutilation
and, if requlred by the Board of Directors, an indeminity bond in an amount not less than
twice the current market value of the stock, and upon such terms as the treasurer or the
Board of Directors shall requlre which shall mdemmfy the Corporauon against any loss,

damage, cost or inconvenience arising as a consequence of the issuance of a replacement
certificate.

Section 5.4  Replacement Certificate. When the Art\clcs of Incorporation are
amended in any way affecting the statements contained in the certificates for outstanding
shares of capital stock of the Corporation or it becomes desirable for any reason, in the
discretion of the Board of Directors, including, without lzmltatlon the merger of the
Corporation with another Corporation or the conversion or reorganization of the
Corporation, to cancel any outstanding certificate for. shares and issue a new certificate
therefor conforming to the rights of the holder, the Board of Directors may order any holders
of outstanding certificates for shares to surrender and exchange the same for new certificates
within a reasonable time to be fixed by the Board of Directors. The order may provide that a
holder of any certificate(s) ordered to be surrendered shallnot be entitled to vote, receive
distributions or exercise any other rights.of stockholders of record until the holder has

complied with the order, but the order operates to: suspend such rights only after notice and
until compliance.

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

Section 5.6  Transfer Agent; Registrars. The Board of Directors may appoint one
or more transfer agents, transfer clerks and registrars of transfer and may require all

certificates for shares-of stock to bear the,signature of such transfer agents, transfer clerks
and/or registrars of transfer.

Section5.7  Miscellaneous. The.Board .of Directors shall have the power and
authority to make such-rules and regulations not inconsistent herewith as it may deem

expedient concerning the issue, transfer, and registration of certificates for shares of the
Corporation's stock.
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ARTICLE VI
DISTRIBUTIONS

Distributions may be declared, subject to the provisions of the laws of the State of
Nevada and the Articles of Incorporation, by the Board of Directors and may be paid in
cash, property, shares of corporate stock, or.any other medlum *The Board of Directors may
fix in-advance a record date, as provided in Section 2.5 above, prior to the distribution for
the purpose of determining stockholders entitled to-receive any distribution.

ARTICLEVI .
RECORDS; REPORTS: SEAL; AND FINANCIAL MATTERS

Section 7.1 Records. All original records of the Corporation, shall be kept at the
principal office of the Corporation by or under the direction of the secretary or at such other
place or by such other person as may be prescribed by these Bylaws or the Board of
Directors.

Section 7.2 Corporate Seal. The Board of Directors may, by resolution, authorize
a seal, and the seal may be used by causing it, or a facsimile, to be impressed or affixed or
reproduced or otherwise. Except when otherwise speciﬁ_ca:lly provided herein, any-officer of
the Corporation shall have the authority to affix the seal to/any document requinng it.

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

ARTICLE VI
INDEMNIFICATION

. Section 8.1 Indemnification and Insurance.

(8)  Indemnification of Directors and Officers.

® For purposes of this'Article; (A) "Indemunitee” shall mean
each director or officer who was or isa party to, or is:threatened to be made a party to, or is
otherwise involved in, any Proceeding (as hereinafter deﬁned), by reason of the fact that he
or she is or was a director or officer of the Corporation or member, manager or managing
member of a predecessor limited liability company or affiliate of such limited liability
company or is or was serving in any capacity.at'the request of the Corporation as a director,
officer, employee, agent, partner, member, manager or fiduciary of, or in any other capacity
for, another corporation or any partnership, joint.venture, limited liability company, trust, or
other enterprise; and (B) "Proceeding” shall mean any.threatened, pending, or completed
action, suit or proceeding (including, withoutlimitation, an action, suit or proceeding by or
in the right of the Corporation), whether civil, criminal, admlmstratwe or investigative.

(i)  EachIndemniteeishall be mdemmﬁed and held harmless by
the Corporation to the fullest extent permitted by Nevada {aw, against ail expense, liability
and loss (including, without limitation, attorneys' fees, ; jJudgments, fines, taxes, penalties, and
amounts paid or to be paid in settlement) reasolnably incurred or suffered by the Indemnitee
in connection with any Proceeding; provided that such lndemnitee either is not liable
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pursuant to NRS 78.138 or acted in good faith and'in a manner such Indemnitee reasonably
believed to be in or not opposed to the best interests of the Corporation and, with respect to
any Proceeding that is criminal in nature, had no reasonable cause to believe-that his or her
conduct was uniawful. The termination of any Proceeding by judgment, order, settlement,
conviction or upon a plea of nolo contendere or its equwalent does not, of itself, create a
presumption that the Indemnitee is liable pursuant to NRS,78.138 or did not act in good faith
and in a manner in which he or she reasonably betieved to be in or-not opposed to the best
interests of the Corporation, or that, with respect to-any criminal proceeding he or she had
reasonable cause to believe that his or her conduct was unlawful. The Corporation shall not
indemnify an Indemnitee for any claim, issue ormatter asto- which the Indemnitee has been
adjudged by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to
be liable to the Corporation or for any amounts paid in seftlement to the Corporation, unless
and only to the extent that the court in which the Proceeding was brought or other court of
competent jurisdiction determines upon application that in view of all the circumstances of
the case, the Indemnitee is fairly and reasonably entitled tohndcmmty for such amounts as
the court deems proper. Except as so ordered by a court and foradvancement of expenses
pursuant to this Section, indemnification may not be made to or on behalf of an Indemnitee
if a final adjudication establishcs that his.or her acts or omissions involved intentional
misconduct, fraud or a knowing violation of law and was material to the cause of action.
Notwithstanding anything to the contrary contained in these Bylaws, no director or officer
may be indemnified for expenses incurred in defending any threatened, pending, or
completed action, suit or proceeding (including without limitation, an action, suit or
proceeding by or in the right of the Corporation), whether civil, criminal, administrative or
investigative, that such director or officer incurred in his or her capacity as a stockholder,

" including, but not limited to, in connection with such.person being deemed an Unstitable

Person (as defined in Article VII of the Articles of Incorporatmn)

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

(iv)  The-expenses of Indemnitees must be paid by the Corporation
or through insurance purchased and maintained by the Corporatlon or through other
financial arrangements made by the Corporation, as. they are.incurred and in advarce of the
final disposition of the Proceeding, upon receipt of an undertaking by or on behalf of the
director or officer to repay the amount:if it is ultimately determined by a court of competent
jurisdiction that he.or she.is not entitled to be mdemmﬁed by the Corporation. To the extent
that a director.or officer of the. Corporation is successful.on.the merits or otherwise in
defense of any Proceeding, or in the defense of any claim, issue or matter therein, the
Corporation shall indemnify him or her against expenses mcludmg attorneys' fees, actually
and reasonably incurred:in by htm or her in-connection with the defense
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(b) Indemnification of Employees.and Other Persons. The Corporation
may, by action of its Board of Directors.and to the extent provided in such action, indemnify

employees and other persons as though they were Indemnitecs.

(c) Non-Exclusivity of Rights: The rights to indemnification provided in
this Article shall not be exclusive of any other rights that.any person'may have or hereafter
acquire under any statute, provision of the Articles of Incorpi:oration or these Bylaws,
agreement, vote of stockholders or directors; or otherwise.

(d) Insurance. The Corporation may purchase and maintain insurance or
make other financial arrangements on behalf of any Indemnitee for any liability asserted
against him or her and liability and expens¢s incurred by him or her in his or her capacity as
a director, officer, employee, member, managing mémber or agent, or arising out of his or
her status as such, whether or not the Corporat:on has the authonty to indemnify him or her
against such liability and expenses.

(e) Other Financial Arrangements. The other financial arrangements
which may be made by the Corporation may include the following (i) the creation of a trust
fund; (ii) the establishment of a program of self-insurance; (iii) the: securing of its obligation
of indemnification by granting a security interest orother lien on any assets of the
Corporation; (iv) the establishment of a letter of credit, guarantee or surety. No financial
arrangement made pursuant to this subsection may provide protection for a person adjudged
by a court of competent jurisdiction, after éxhaustion of all appeals therefrom, to be liable
for intentional misconduct, fraud, or a knowing violation qf taw, except with respect to
advancement of expenses or indemnification ordered by a court.

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

Section 8.2  Amendment. The provisions of this Article VIII relating to
indemnification shall constitute a contract-between the Corporation and each of its directors
and officers which may be modified:as to any director or officer only with that person's
consent or as specifically provided in this Section. Notw;thstandmg any other provision of
these Bylaws relating to their amendment generally, anyrepeal or amendment of this Article
which is adverse to any director or officer shall apply to such director or officer only on a
prospective basis, and shall not limit the rights of an Indemnitee to indemnification with
respect to any action or failure to act oceurring prior to the time of such repeal or
amendment. Notwnhstandmg any other provision of these Bylaws (including, without
limitation, Article X below), no repeal or amendment of these Bylaws shall affect any or ail
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of this Article VI so as to limit or reduce the in_dc_mﬁi'ﬁcati_on in any manner unless adopted
by (a) the unanimous vote of the directors of the Corporation then serving, or (b) by the
stockholders as set forth in Article X -hereof;.provided that no-such amendment shall have a
retroactive effect inconsistent with the preceding sentence. |

ARTICLE IX
CHANGES IN NEVADA LAW

References in thesc Bylaws to Nevada law or the NRS or to any provision thereof
shall be to such law as it existed on the date these Bylaws were adopted or as such law
thereafter may be changed; provided that (a) if the case.of:any change which expands the
liability of directors or officers or limits the indemnification rights or the rights to
advancement of expenses which the Corporation may provide in Article VIII hereof, the
rights to limited liability, to indemnification and to.the advancement of expenses provided in
the Articles of Incorporation and/or these Bylaws shall cofitinue as theretofore 1o the extent
permitted by law; and (b) if such change permits the. Corporation, without the requirement of
any further action by stockholders or directors, to limit further the liability of directors or
limit the liability of officers or to provide broader mdcmmﬁcat:on rights or rights to the
advancement of expenses than the Corporation was penm,tted to provide prior to such
change, then liability thereupon shall be so.limited-and the rights to indemnification and the

advancement of expenses shall be sobroadened to the extent permitted by law.

ARTICLE X
AMENDMENT OR REPEAL

Section 10.1 Amendment of Bylaws.

(@  Boardof Directors. In furtherance and not in limitation of the powers
conferred by.statite, the Board of Directors of the Corporation is expressly authorized to
adopt, repeal, alter, amend and rescind these. Bylaws

(b) . Stockholders: ‘Notwithstanding Section 10.1(a) above, these Bylaws
may be rescinded, altered, amended or repealed in any réspect by the affirmative vote of the -
holders of at least sixty-six and-two-thirds percent (66%%) of the outstanding voting power
of the Corporation, voting together as assihgle class. .
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T . CERTIFICATION

The undersigned, as the duly elected secretary of Wynn Resorts, Limited, a Nevada
corporation (the "Corporation"), does hereby. certlfy that the Board of Directors of the
Corporation adopted the foregoing Bylaws'on the ZQ day of @m&m 2002.
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THIRD AMENDED AND RESTATED BYLAWS
OF
WYNN RESORTS, LIMITED
a Nevada corporation

ARTICLE |
QFFICES

Section 1.1  Principal Office. The principal office and place of business of Wynn
Resorts, Limited (the "Corporation") shall be-at 3145 Las Vegas Boulevard South, Las
Vegas, Nevada 89109.

Section 1.2 Other Offices. Other offices.and places of business either within or
without the State of Nevada may be established from time to time by resolution of the board
of directors of the Corporation (the "Board of Directors™) or as the business of the
Corporation may require. The street address of the Corporation’s resident agent is the
registered office of the Corporation in Nevada.

ARTICLE I
STOCKHOLDERS

Section2.1  Annual Meeting. The annual meeting of the stockholders of the
Corporation shall be held on such date and at such time as inay be designated from time to
time by the Board of Directors. At'the annual meeting, directors shall be elected and any
other business may be transacted as may be properly-brought before the meeting.

Section 2.2  Special Meetings.

(a) Subject to the rights of the holders.of preferred stack, if any, special
meetings of the stockholders may beé called only by the chairman of the board, if any, or the
chief executive officer, if any, or, if there be no chairman of the board and no chief
executive officer, by the president, and shali be called by the secretary upon the written
request of at least a majority of the authorized number of directors. Such request shall state

the purpose or purposes of the meeting. Stockholders shall have no right to request or call a
special meetng.

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

Section 2.3 Place of Meetings. Any meeting of the stockholders of the
Corporation may be held at the Corporation's registered office in the State of Nevada or at
such other place in or out of the State of Nevada and United States as may be designated in
ihe notice of meeting. A waiver of notice signed by all stockholders entitted 10 vote may
designate any place for the holding of such meeting.
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Section 2.4  Notice of Meetings; Waiver of Notice.

(a)  The president, ¢hief executive officer, if any, a vice president, the
secretary, an assistant secretary or any other individual designated by the Board of Directors
shall sign and deliver or cause to be delwer:ed to.thie stockholders written notice of any
stockholders' meeting not less than ten (10)_ days, but not more than sixty (60) days, before
the date of such meeting. The notice shall state:the place, date and time of the meeting and
the purpose or purposes for which the meeting is called. The notice shall contain or be
accompanied by such additional information as'may be requlred by Nevada Revised Statutes
("NRS™), including, without limitation, NRS 78.379, 92A. ‘120 or 92A.410,

, (b)  Inthe case of an annual meeting, subject to Section 2.13 below, any
proper business may be presented for action, except that (i} if a proposed plan of merger,
conversion or exchange is submittéd to a vote; the notice of ‘the meeting must state that the
purpose, or one of the purposes, of the meeting is to'consider the plan of merger, conversion
or exchange and must contain or be accompamed by a‘copy or summary of the plan; and (ii}
if a proposed action creating dissenters' rights is to be submitted to a vote, the notice of the
meeting must state that the stockholders are or.may be entitled to assert dissenters’ rights

under NRS 92A.300 to 92A.500, inclusive, and be accompa.med by a copy of those sections.

(¢)  A-copy of the notice shall be personally delivered or mailed posiage
prepaid to each stockholder of record entitled to vote at ihe! imeeting at the address appearing
on the records of the Corporation. Upon mailing, service of the notice 1s complete, and the
time of the notice begins to run from the date upon.which the notice is deposited in the mail.
If the address of any stockholder does not appear upon the records of the Corporation or is
incomplete, it will be sutficient to address any notice to such stockholder at the registered
office of the Corporation.

(d)  The written certificate of the individual signing 2 notice of meeting,
setting forth the substance of the notice or having a copy thereof attached, the date the notice
was mailed or-personally delivered to the stockholders and the addresses to which the notice
was mailed, shall be prima facie evidence of the manner and fact of giving such notice,

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

Section 2.5  Determination of Stockholders of Record.

(a)  For the purpose of determining the siockholders entitled to notice of
and to vote at any meéeting of stockholders or any adjournment thereof, or entitled to receive
payment of any distribution or the allotment of any rights, or entitled to exercise any rights
in respect of any change, conversion, or exchange of stock or for the purpose of any othex
lawful action, the dircctors may fix, in advance, a record date, which shall not be more than
sixty (60) days nor less than ten {10) days before the date of such meeting, if applicable.

(b)  If norecord date is fixed, the record date for determining
stockholders: (i) entitled to notice of and to vote at a meeting of stockholders shall be at the
close of business on the day next preceding the day on which notice is given, or, if notice is
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waived, at the close of business on the day next preceding the day on which the meeting is
held; and (ii) for any other purpose shall be.at the close of business on the day on which the
Board of Directors adopts the resolution relating thereto. A determination of stockholders of
record entitled to noticc of or to vote at any meeting of stockholders shall apply to-any
adjournment of the meeting; provided, however, that the Board of Directors may fix a new
record date for the adjouned meeting and must fix a new record date if the meeting is
adjourned 10 a date more than 60 days later than the date-set for the original meeting.

Section2.6  Quorum; Adjourried Meetings.

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

(b)  Ifaquorum is not represented, a majority of the voting power
represented or the person presiding at the meeting may adjourn the meeting from time to
time until a quorum shall be represented. At any such adjoumed meeting at which a quorum
shall be represented, any business may be transacted which-might have been transacted as
originally called. When a stockholders’ meeting is adjourned to another time or place
hereunder, notice need not be given of the adjourned meeting if the tune and place thereof
are announced at the meeting at which the adjournment is taken. However, if a new record
date is fixed for the adjourned meeting, notice of the adjou}ned meeting must be given to
each stockholder of record as of the new record date: The stockholders present at a duly
convened meeting at which a quorum is present may-contihue to transact business until
adjournment, notwithstanding the departure of enough'stockholders to leave less than a
quorum of the voting power.

Section2.7  Voting.

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

(b)  Except as otherwise provided herein, all votes with respect to shares
standing in the name of an individual ai the close of busmcss on the record date (including
pledged shares) shail be cast only by that individual or such individual's duly authorized
proxy. With respect to shares held by a representative of'the estate of a deceased
stockholder, or a guardian, conservator, custodian or trustee, even though the shares do not
stand in the name of such holder, votes may be cast by such holder upon proof of such
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- representative capacity. In the case of shares.under-the control of a receiver, the receiver
may cast votes carried by such shares even though the shares do not stand of record in the
name of the receiver; provided, that the order.of a'court of competent junisdiction which
appoints the receiver contains the authority to cast votes carried by such shares. 1f shares
stand of record in the name of a minor, votes miy be cast by the duly appointed guardian of
the estate of such minor only if such guardian has provided the Corporation with written
proof of such appointment. '

(c) With respect to shares-standing of record in the name of another
corporation, partnership, limited liability company or other legal entity on the record date,
votes may be cast: (i) in the case of a corporation, by such individual as the bylaws of such
other corporation prescribe, by such individual as'may be appointed by resolution of the
Board of Directors of such other corporation or by such individual (including, without
limitation, the officer making the authorization)-authorized in writing to do so by the
chairman of the board, if any, president; cliief executive officer, if any, or any vice president
of such corporation; and (ii) in the case.of a partnership, hrmted liability: company or other
legal entity, by an individual representing such stockholder upon presentation to the
Corporation of satisfactory evidence of his or her authority to do so.

{(d)  Notwithstanding‘anything to the contrary contained herein and except
for the Corporation’s shares held in a fiduciary capacity, the Corporation shall not vote,
directly or indirectly, shares of its own stock owned by it; and such shares shall not be
counted in determining the total number of outstanding shares entitled to vote.

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

§3)] With respect to shares standing of record in the name of two or more
persons, whether fiduciaries, members;of a partnership, joint tenants, tenants in common,
husband and wife as commumity property, ténants by the entirety, voting trustees or
otherwise and shares held by two or more persons (including proxy holders) having the
same fiduciary relationship in respect {o the same shares, votes may be cast in the following
manner:

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

(1))  If more than one person casts votes, the act of the majority so
voting binds all.

(i) I more than one person casts votes, but the vote is evenly split
on a particufar matter, the votes shail be deemed cast proportionately, as split.

(g)  If aquorum is present, unless the Articles of Incorporation, these
Bylaws, the NRS, or other applicable law provide fora different proportion, action by the
stockholders entitled to vote on a matter, other than the election of directors, is approved by
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and is the act of the stockholders if the number of votes cast in favor of the action exceeds
the number of votes cast in opposition to the.action, unlessvoting by classes or series is
required for any action of the stockholders by the laws of the State of Nevada, the Articles
of Incorporation or these Bylaws, in which case the'niimber of votes cast in favor of the
action by the voting power of each such class.or:series must exceed the number of votes cast
in opposition to the action by the voting power of each such class or series.

(h)  If aquorum is present, directors shall be elected by a plurality of the
votes cast.

Section2.8  Proxies. Atany meeting of stockholders, any holder of shares entitled
to vote may designate, in a manner permitted by the laws.of the State of Nevada, another
PErson Or persons to act as 4 proxy or proxies. Every proxy:shall continue in full force and

effect until its expiration or revocation in & manner permitted by the laws of the State of
Nevada.

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

Section 2.10 Qrganization.

(a) Meetings of stockholders shall be presided over by the chairman of the board, or,
in the absence of the chairman; by the vice-chairman of the board, or in the absence of the
vice-chairman, the president, or, in the absence of the president, by the chief executive
officer, if any, or, in the absence of the foregoing persons, by a chairman designated by the
Board of Directors, or, in the absence of such designation by the Board of Directors, by 2
chairman chosen at the meeting by the stockholders entitled to cast a majority of the.votes'
which all stockholders present in person or by proxy are entitled to cast. The secretary, or in
the absence of the secretary an-assistant secretary,-shall act as secretary of the meeting, but
in the absence of the secretary and any.assistant secretary the chairman of the meeting may
appoint any person to-act as.secretary ofithe meeting. The order of business at each such
meeting shall be as determined by -the chairman of the-meeting. The chairman of the
meeting shall have the right and authority to prescribe such rules, regulations and procedures
and to do all such acts and things as are necessary or-desitable for the proper conduct of the
meeting, including, without limitation, the establishment of procedures for the maintenance
of order and safety, limitation.on the time allotted to questions or comments on the affairs of
the Corporation, restrictions oh entry to-such meeting after the time prescribed for the
commencement thereof and the opening and closingof the voting polls.

(b) The chairman of the meeting may appoint one or more inspectors of elections.
The inspector or inspectors may.(i) ascertain the number of shares outstanding and the
voting powers of each; (ii) determine the number of shares represented at a meeting and the
validity of proxies or ballots; (iii) count zll votes and ballots; (iv) determine any challenges
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made 10 any determination made by the inspector(s); and (v} éf:rtify the determination of the
number of shares represented at the meeting and the count of all votes and ballots.

Section2.11  Absentees' Consent to Meetings. [ransactions of any mecting of the
stockholders are as valid as though had at a-meeting duly held after regular call and notice if
a quorum is represented, either in person or by proxy, and if, either before or after the
. meeting, each of the persons entitled to vote, not represented;in person or by proxy (and
those who, although present, either object at the.beginning of the meeting to the transaction
of any business because the meeting has not been lawfully called or convened or expressly
object at the mieeting to the consideration of matters'not included in the notice which are
legally or by the terms of these Bylaws réquired to'be included therein), signs a written
waiver of notice and/or consent to the holding of the-meeting or.an approval of the minutes
thereof. Al such waivers, consents, and approvals shall be filed with the corporate records
and made a part of the minutes of the meeting. Attendance of a person at a meeting shall
constitute a waiver of notice of such meeting, except when the person objects at the
beginning of the meeting to the transactiofi of any business because the meeting is not
lawfully called, noticed or convened and except that attendance at a meeting is not a waiver
of any right to object to the consideration of matters not properly included in the notice if
such objection is expressly made at the time any such matters are presented at the meeting.
Neither the business to be transacted at nor the purpose of any regular or special meeting of
stockholders need be specified in any written waiver of notice or consent, except as
otherwise provided 1n these Bylaws.

Section 2.12  Director Nominations. Subject to the rights, if any, of the holders of
_ preferred stock to nominate and elect directors, nominations. of persons for election to the
Board of Directors of theCorporatiori may be made by the: Board of Directors, by a
committee appointed by the Board of Directors, or. by any stockholder of record entitled to

vote in the election of directors who complies with the notlce procedurct- set forth in Section
2.13 below.

Section2.13  Advance Notice of Stockholder Proposals and Director Nominations
by Stockholders. At any annual or special meeting of stockholders, proposals by
stockholders and persons nominatéd for election-as-directors by stockholders shall be
considered only if-advante notice thereof'has been timely given by the stockholder as
provided herzin and such proposals or. nominations are otherwise proper for consideration
under applicable law, the Articles.of Incorporation and thése Bylaws. Notice of any
proposal {o be presented by anysstockholder or of the name of any person to be nominated
by any stockholder for election as a director of the Corporation at any meeting of
stockholders shall be delivered to the secretary™of the Corporation at its principal office not
less than sixty (60) nor more than ninety (90) days prior to the day of the meeting; provided,
howevecr, that if the date of the meeting is first publicly announced or disclosed (in a public
filing or otherwise) less than seventy (70) days prior to the day of the meeting, such advance
notice shall be given not more than'ten (10) days-after such date is first so announced or
disclosed. Public notice shall be deemed to have been given more than seventy (70) days in
advance of the-annual meeting if the Corporation shall have previously disclosed, in these
Bylaws or otherwise, that the annual meeting in each year is to be held on a determinable
date, unless and until the Board of Directors determines to hold the meeting on-a different
date. For purposes of this Section, public dis¢losure of the date of a forthcoming meeting
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may be made by the Corporation not only by giving formal natice of the meeting, but also
by notice to a national securities exchange, the Nasdaq National Market or the Nasdaq
SmallCap Market (if a corporation's common: stdck is then listed on such exchange or
quoted on either such Nasdaq market), by filing-a report under Section 13 or 15(d) of the
Securities Exchange Act of 1934, as amended (the "Act") (if the Corporation is then subject
thereto), by mailing to stockholders, or by a general press release.

Any stockholder who gives notice of any.such-proposal shall deliver therewith the
text of the proposal to be presented and a brief written statement of the reasons why such
stockholder favors the proposal and setting forth such stockholder's name and address, the
number and class of all shares of each class of stock of the Corporation beneficially owned
by such stockholder and any material interest of such stockholder in the proposal (other than
as a stockhelder). Any stockholder desiring-to nominate any person for election as a
director of the Corporation shall deliver with such notice:a statement, in writing, setting
forth (a) the name of the person to be nominated; (b) thie number and class of all shares of
each class of stock of the Corporation beneficially owned by such person; (c) the
information regarding such person required by paragraphs (a), (€) and () of Item 401 of
Regulation S-K adopted by the Securities and Exchange Commission (the “SEC").(or the
corresponding provisions of any regulation subsequently adopted by the SEC applicable to
the Corporation), and any other information regarding such person which would be required
to be included in a proxy statement filed pursuant to the proxy rules of the SEC, had such
nominee been nominated, or intended to be nominated by the Board of Directors; (d) such
person's signed consent to serve as a director of the Corporation.if elected and to file an
application for licensing or finding of suitability if the Nevada Gaming Commission or other
gaming authority shall so require or the Board of Directors'deems it necessary or advisable;
(e) such stockholder's.name and address and the number and class of all shares of each class
of stock of the Corporation beneficially owned by such stockholder; (f) a representation that
such stockholder-is a holder of record of stock of the Corporation entitled to vote at such
meeting and intends to appear in person or by proxy at the ‘meeting to nominate the person
or persons specified in the notice; and'(g) a description of all arrangements or
understandings between the stockholder and each nominee and any other person or persons
(naming such person or persons) pursuant to which the nominations are to be made by the
stockholder. As used herein, shares "beneficially owned" shall mean all shares as to which
such person; together with such person's affiliates and associates (as defined in Rule 12b-2
under the Act), may be deemed 10 benefi cially own pursudnt to Rules 13d-3 and 13d-5 under
ihe Act, as-well as.all shares as to which such person, together with such person's affiliates
and associates, has a right to become the beneficial owner pursuant to any agreement or
understanding, whereupon the exercise of warrants, Optlons or rights to convert or exchange
(whether such rights are exercisable immediately or only after the passage of time or the
occurrence of conditions). The person presiding at the mgetmo shall determine whether
such-notice has been duly given and,shall direct that proposals and nominees not be
considered if such notice has not been-duly given. Notwithstanding anything in these
Bylaws to the contrary, no.business shall be conducted at'a meeting except in accordance
with the.procedures set forth in this Section. Not\mmstandmg the foregoing provisions
hereof, a stockholder shall also comply with.all applicable requirements of the Act, and the
rules and regulations thereunder with respect to the matters set forth herein.
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ARTICLEIII
DIRECTORS

Section3.1  General Powers; Perforimance of Dutics. The business and affairs of
the Corporation shall be managed by or under the direction of the Board of Directors, excepi
as otherwise provided in Chapter 78 of the NRS orthe Amcles of Incorporation.

Section 3.2  Number, Tenure, and Qualifications. Thc Board of Directors of the
Corporation shall consist of at least one (1) individual(s) and not more than thirteen (13)
mdividuals. The number of directors within the-foregoing fixed minimum and maximum
may be established and changed from time to time by resolutmn adopted by the Board of
Directors of the Corporation without amendment to these Bylaws or the Articles of

Incorporation. Each du_fector shall heold office until his or her successor shall be elected or
" appointed and qualified or unti! his or her earlier.death, retirement, disqualification,
resignation or removal. No reduction of the number of directors shall have the effect of
removing any director prior to the expiration of his or her term of office. No provision of
this. Section shall be restrictive upon the right of the Board of Directors to-fill vacancies or
upon the right of the stockholders to remove directors as is heremaﬁer provided.

Section3.3  Chairman of the Board. The Board of Directors shall elect a chairman
of the board from the members of the Board of Directors who shall preside at all meetings of
the Board-of Directors-and stockholders at which he or she shall be present and shall have
and may exercise:such powers as'may, from time to time; be.assigned to him or her by the
Board of Directors, these Bylaws or as may be provided byjlaw.

Section3.4  Vice-Chairman of the Board. The Board of Directors shall elect a
vice-chairman of the board from the members of the Boardiof Directors who shall preside at
all meetings of the Board of Directors and stockholders at whlch he or she shall be present
and the:chairman is not present and shall have and may exermse such powers as may, from

time to time, be assigned to him or her by the Board of: Dll’_&ClOl‘S these Bylaws or as may be
provided by law.

. Section 3.5  Classification and Elections. Upon the effectiveness of the
Corporation’s registration statement on Form S-1 with‘?respect to its initial public offering of
common stock, the directors shall be classified, with respect to'the time for which they shall
hold their respective offices, by dmdmg them into three classes, to be known as "Class 1,"
"Class If" and "Class [11." Directors of Class I shall hold office until the next annual meeting
of stockholders-after-such effectiveniess and until their successors are elécted and qualified,
directors of Class II'shall hold office until-the'second annual meeting of stoeckholders after
such-effectiveness and until their successors are elected and qualified and directors of Class
11 shall hold office unti! the third annual meeting.of stocl\holders after such effectiveness
and until their.successors are clected and qualified. At each annual meeting of stockholders
following such effectiveness, successors to the directors. of the class whose term of office
expires at such annual meeting shall be elected to hold office until the third succeeding
annual meeting of stockholders, so that the term of office vf only one class of directors shall
expire at each annual meeting. The numbeér of directors in each class, which shall be such
that as-near as possible to one-third and at least one- founh (or such other fraction as required
by the NRS) it number are elected at each annual meeting, shall be established from time to
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