
( 1 
Redacted in full 

Wynn Resorts, Limited' 
Wynn PA, Inc. 

Appendix 16 - Copies of independent auditor reports 
for the past five years 

^ ) 

Initials / 



Wynn Resorts, Limited 
Wynn PA; Ihc; 

Appendix 17 - Articles of Incorporation & Bylaws 

Wynn.Resprts, Limited Officer Certified Articles of Incorporation with Aniendmehts 
Wynn Resorts, Limited Officer-eertified Bylaws with Amendments 

Wynn PA, Inc. Officer Certified.Articles of Incorporation 
Wynn PA, Inc. Officer Certified Bylaws 

Initials 



CERTIFICATION 

I, Kim Sinatra, the Senior Vice President, General Counsel and Secretary for Wynn 
Resorts, Liniited, certify that attached are true an(J correct copies of (a) the Articles of 
Incorporation 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 Incorporation for Wynn Resorts, 
Limited dated September 16, 2002. 

Signature: 
Kim Sinatra _ 
SVP, General Counsel and, Secretary 

STATE OF NEVADA ) 
) 

COUNTY OF CLARK ) 

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

Dated: Novembers, 2012 

Notary Public 
RoxanePeper ROXANEPEPER 

Notory Public Stoto of Novnla 
' No. 07-2517-1 

Mr ctppf, eap. Feb. 16,2015, 
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ARneLES OF INCORPORATIGN 

OF 

WYNN RESORTS, LIMITED 

The undersigned, for 
of Chapter 78 ofthe Nevada 
Articles of Incorporatioii. 

-d±y 

JUN 0 3 2002 

the puiposc of foraiing a corporation pursuant to and by virtue 
Revised Statutes, hereby adopts and.executcs the following 

ARTICLE I 
NAME 

The name ofthe corporation shall be "Wynn Rcsorts, Limited" 

ARTICLE n 
REGISTERED OFFICE 

The name ofthe initial resident agent and the street address ofthe initial registered 
ofi&ce in the State of Nevada \̂ 4iere process may be served upon the coipotatioii is Marc H. 
Rubinstein, 3145LasVegasBoulevardSouth,LasVega%Neyada 89109. The corporation 
may, from time to time, in the manner proyided by law, change the resident agent and the 
registered office within the State ofNevada. The corporation inay also maintain an ofEce or 
offices for the conduct of its [business, either within or without the State ofNevada, 

ARTICLEm 
CAPITAL STOCK 

Section 1. Authorized Shares. The aggregate number ofshares which the 
corporation shall have authority to issue shall consist of two thousand (2,000) shares of 
common stock, par value $0.01. 

Section 2. Assessment ofSlock. The capital stock ofthe corporation, after the 
amount ofthe subscription price has ,been fully paid in, shall hot be assessable for auy 
purpose, and no stock issucd'asfuUy paid shall ever be assessable or assessed. No 
stockholder of the corporation is individually liable for the debts or liabilities ofthe 
corporation. 

ARTICLEIV 
DIRECTORS AND OFFICERS 

Section 1. Nunabcrof Directors. The members ofthe goveming board ofthe 
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 ofthe corporation. The initial board of 
directors shall consist of at least one (1) and not more than ten (10) individuals. The number 
ofdirectors may be changed from time to time within tiiis range in such mamier as shall be 
provided in the bylaws ofthe coiporatiotL 

MG5M 
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Section 2. Initial Directors. The name and post office box or street address ofthe 
director constituting the initial board ofdirectors is: 

Stephen A Wynn : 3145 Las Vegas Boulevard South 
Los Vegas, Nevada 89109 

Section 3. Payment of Expenses. In addition to any other rights of indemniiication 
permitted by the laws ofthe State ofNevada or as may be provided for by the corporation in 
its bylaws ox by agreement, tiie expenses of officers and directors mcurrcd in defending a 
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 directorlof the corporation, must be 
paid, by thc.coiporation 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 ofthe final disposition ofthe action, suit or proceeding, upon receipt of an 
undertaking by or on behalf ofthe director or officer to repay the amount if it is ultimately 
detennined by a court of coropetent jurisdiction that he or she is not entitled to be 
indemnified by the coiporation. 

Section 4. Limitation on Liability. The Hability ofdirectors and ofGcers ofthe 
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 Hmit 
or authorize corporate actionito further eliminate'or.hmit the liability ofdirectors or officers, 
the liabihty of directors .and ofSccrs ofthe corporation shall be elinunated or limited to the 
fullest extent pemiitted by the Nevada Revised Statutes, as so amended from time to time. 

ARTIGLEV 
REPEAL APO) CONFLICTS 

Any repeal or modification of Section 3 or 4 of Article IV above approved by the 
stockholders ofthe corporation shall be prospective only, and shall not adversely affect any 
limitation on the liability of a^director or officer ofthe corporation existmg as ofthe time of 
such repeal or modification. In the event ofany conflict between Section 3 or 4 of Arucle 
IV and any other Article ofthe coiporation's Articles of Incorporation, the terms and 
provisions of Sections 3 an,d/br 4 of Article IV shall control. 

ARTICLE VI 
COMBINATIONS VVTrH INTERESTED STOCKHOLDERS 

At such time, ifany, asthe Corporation becomes a "resident domestic corporation", 
as that tenn is defined in NRS 78,427, tiie Corporation shall not be subject to, or govemed 
by, any of the provisions in NRS 78.411 to 78.444, inclusive, as may be amendedfrom time 
to time, or. any successor statute. 

546554 -2 -
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ARTICLE v n 
INCORPORATOR 

The name and post office box or street address of tiie incorporator signing these 
Articles of IJQCorporation is; 

Ellen Schulhofer, Esq. 300 S. Fourth Street, Ste. 1200 
Las Vegas, Nevada '89101 

IN WITNESS WHEREOF, I have executed these Articles of Incorporation tiiis 3rd 
day of June, 2002, 

5-1GS54 - 3 -
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-miCJM±> 
J U f ^ O ^ 2002 

CERTIFICATE OF ACCEPTANCE OF APPOINTMENT si^G?et^ 
BY RESIDENT AGENT ' . ^ S ; C ^ 

m THE MATTER OF WYNN RESORTS, LIMITED f̂ f̂̂ isisssma-c ŝErE 

1. The undersigned* Marc H. Rubmsteinj hereby ,cartities that on the 3rd day of 
June, 2002,,he accepted ttie appointment as Tftaldent agent of the above-referenced 
corporation-

2. . The legistered office of the corporation in the State ofNevada is located at 
3145 Las Vegas Boulevard South, Las Vegas, Nevada S9109: 

IN WITNESS WHEREOF, I have hcreuntp set my hand this Brti day of June, 2002. 

RESIDENT AGENT, 

A 
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DEAN HELLER 
Secretary of State 
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202 North Carbon Street 
Carson City, Nevada 89701-4201 
(775)684 5708 

Certificate to Accompany 

Restated Articles 
(PURSUANT TO NRS 

78.40^ and 82.371) I 

omce Uso Onl; '(1IAD^:P^ 

Impor^nt : Read attached instructions before completing 

SEP 1 0 2002 

This Form Is to Accompany Restaied Articles of Incorporation 
(Pursuant to NRS 78l403 or 82.371) 

(This form may also be used to'accompany Restated Articles for 
Limited-Liabilrty Companies and Certificates of Limited Partnership 

and Business Trusts) 
- Remit in Dublitate -

1. Name of Nevada entity as last recorded In this officje: i 
I WYNN RESORTS, LIMITED I 

2. Indicate what changes have been made by checking the appropriate,spaces.' 

I I The entity name has been amended. 

I I The resident agent has been changed, 

'—' (attach Certificate of Acceptance from new resicjeht agent) 

I I The purpose of the entity has been amended. 

0 The authorized shares have been amended. 

1 I The directors, managers or general partners have been amended, 

Q ' T h e duration ofthe entity has been amended. 

I I IRS tax language has been added. 

0 Articles have been added to the articles or certificate. 

1 J Articles have been deleted from the articles or 
I I None ofthe above apply. The articles or certificate have been amended as follows: 

(provide article numbers,,if available) 

ce/tificate. 

[" 
SEE ATTACHMENT 1 INCORPORATED HEREIN BY THI3 RErERENCE. 

L „ 

* This form is to accompany Restated Articles which con 
"Rie Restated Articles must contain all ofthe requiremen 

aln newly altered or amended articles, 
s as set forth in the statutes for amending 

or altering Articles of Incorporation, Articles of Organizatjon or Certificates of Limited Partnership. 

IMPORTANT: Failureto include any ofthe above infofimation and remit the proper fees may cause 
this filing to be rejected. 
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Attachment 1 

The articles of incoiporation have been ainenddd as follows: 
i 

Article II: to increase the authori2:ed capital stocloto 440,000,000 shares. 400,000,000 of 
•which shares are common stock and 40,o'00,000 ofwhich shares are preferred stock 

Article ni: to prohibit stockholders liora taking action by vvritten consent after the initial 
public ojEFering 

Article IV: to change the si2e of the boaijd of directors and to create a classified board of 
directors 

Article V: to impose new voting requirenients vidi respect to amendments to certain 
articles ofthese amended and restated articles cJf incorporation 

Article VII; to institute redemption procedures if a stockholder is deemed to be au 
unsuitable'person for purposes ofthe gaming laws' 

1 I Wynn Resorts, Limited /Wynn PA. Inc. - November 2012 
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AMENDED AND RESTATED A]R.TICLES.OF TNCORPOR^W # L J ^ ^ ^ 

OF SEP 1 fi 2Q02 

WYNN RESORTS, LIMITED ^ ^ L 

WYNN RESORTS, LIMITED (the "Corporatign"), a corporation organized under 
the laws of tha State ofNevada, by its President does hereby certify that; 

1. Pursuant to the provisions of Sections 78.390 and 78.403 oi Nevada Revised 
f̂fl/u/e5 ("NRS") the Corporation 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 
on September 10,2002 in accordance with the^provisions of NRS 78.315 and NRS 78.390. 

3. The amendment and restatement ofthe Articles oflneorporatlon as set forth 
below was approved by the tmanimous written consent of the stocldiolders 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 setting forth the text ofthe Articles of 
Incoiporation ofthe Corporation as amended and restated jn its entirety to this dale as 
follows: 

ARTICLEI 
NAME 

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

ARTlCLEn 
CAPITAL STOCK 

Section 1. Authorized Shares. Theaggregatenumberof shares which the 
Corporation shall have autliority to issue is four hundred and forty million (440,000,000) 
sharcs, consisting.of two classes to be designated, respectively, "Common Stock" and 
"Preferred Stock," withallof such shares having apar value of S.OI pershare. Thetotal 
number of shares of Common Stockthat the Corporatioii shall have.authority to issue is four 
himdi-ed million (400,000,000) shares.; The total number ofshares of Preferred Stock that 
the Corporation shall haveautiiority to' issiiedS'forty million (40,000,000) sharcs. The 
Preferred Stock may be issued in one or more.seri.es, each'.ieries to be appropriately 
designated by a distinguishing letter "or title, piior to t̂he issuance of any shares thereof. The 
voting powers, designations, preferences, limitations, restrictions, and relative, participating, 
optional and oilier rights, and the qualifications, limitations, or restrictions thereof, ofthe 
Preferred Stock shall hereinafter be presciibed by resolution of die boai'd of diret;tois 
pursuant to: Section 3 ofthis Article U. 

546J5G.i2'01 

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

http://more.seri.es


09/10/2002 15:47 FAX 3828135 
SCHRECK BRIGNONE GODFREY 

fS056 

Section 2. Coromon Sto_ck. 

(a) Dividend Rale. Subject to the rights of holders of any Preferred Stock 
having preference as to dividends and except as otherwise provided by these Articles of 
incoiporation, as amended from time to time (hereinafter, tiie "Articles") or the NRS, the 
holders of Common Stock shall be entitiedto 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 
ofthe issued and outstanding sharcs of Conimon Stock shall,be entitied to one vote for each 
share of Common Stock. No holder ofshares ofCommon Stock shall have the right to 
cumulate votes. 

(c) Liquidation Rights. In the event of liquidation, dissolution, or 
winding up ofthe affairs ofthe 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 shaies of Preferred Stock which are not entitied to any preference in 
liquidation shall share equally and ratably in the Gorporation'sassets available for 
distribution after giving efiect to any liquidation preference ofany shares bf Preferred Stock. 
A merger, conversion, exchange or consolidation ofihe Corporation with or into any other 
person or sale or transfer ofall or any part ofthe assets of the Corporation (which shall not 
in fact result in the liquidation ofthe Corporation and the distribution of assets to 
stockholders) shall not be deemed to be a voluntary or involuntary liquidation, dissolution or 
winding up ofthe affairs ofthe Coiporation. 

(d) No Conversion, Redemption, or Preemptive Rights. The holders of 
Conmion 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-

Section 3. Preferred Stock. 

(t^ Designation. The board ofdirectors is hereby vested with the 
authority from time to time to provide by resolution for the issuance ofshares of Preferred 
Stock in one br more scries not exceeding the aggregaie number ofshares of Prefened 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, includmg, 
without limiting the generality of ..the foregoing: 'the voting rights relating to the shares of 
Preferred Stock ofany series (which voting rights, ifany, maybe full or limited, may vary 
overtime, and may be appHcable generally or only upon any stated fact or.event);.the rate of 
dividends (which may be cumulative or npncuinulative), the condition or time for payment 
of dividends and the, preference or relation ofsuch dividends to dividends payable on any 
other class or series of capita] stock; the rights of holders of Preferred Stock ofany series in 
the event of Iiqmdation,,dissoliition, or winding up ofthe affairs of the Corporation; the 
rights, if any, of holders of Preferred Stock of any series to convert or exchange such shares 

5«J56.12 OJ - 2 -
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of Preferred, Stock of such scries for shares of any otiier class or series of capital stock or for 
any other securities, properiy, or asseis ofthe Coiporation or auy subsidiary (inchiding the 
determination ofthe price or prices or the rate or rates applicable to such rights to convert or 
exchange andthe adjustment thereof, the time or times during which the right to convert or 
exchange shall be applicable, and the time or times durmg which ja. particular price or rate 
shall be applicable); M îctiier the shares of any series of Preferred^Stock shall be subjectto 
redemption by the Corporation (in addition to any right of redemption pursuant to 
Article Vn ofthese Articles) and if subjecl 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 
feet or event \ ^ c h may be ascertained outside tiie Articles or the resolution ifthe manner in 
which the feet or event may,operate bn such series is stated in the Articles or resolution. As 
used m tiiis section "feet or event" includes, without limitation, fhe escistence ofa fact or 
occurrence of au event, including, without limitation, a determination or action by a person, 
government, govemmental agency orpolitical subdivision of a govemment The board of 
directors is further authorized to increase or decrease (but not below the number of such 
shares of such series then outstanding) the numberj)f shares ofany series subsequent to the 
issuance ofshares of that series. Unless the board ofdirectors provides to the contrary in the 
resolution which fixes the characteristics of a scries of Preferred Stock, neither the consent 
by series, or otiierwise, 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 ofany new 
series of Preferred Stock-regardless of whether the rights and preferences ofthe new series 
of Preferred Stock are senior or superior, in any way, to the oiitstanriing series of Preferred 
Stock or the Common Stock. 

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

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

ARTICLE m 
ACTION OF STOCKHOLDERS 

Prior to the completion ofthe initial public offering ofthe Corporation, the 
stockholders may take action by written consent. After the completion ofthe irutia] public 
offering of the Corporation, the stockholders may not in any circumstance take action by 
written consent 

S'tes.'is.ii 01 - 3 -
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ARTICLEIV 
DIRECTORS AND OFFICERS 

Section!, Number ofDirectors. The members oftiic goveming board ofthe 
Corporation are styled as directors. The board of durectors of the Corporation shall be 
elected in such maimer 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 thhieen (13) 
individuals. The number of du'ectors maybe changed from time to time in such manner as 
shall be provided in the bylaws of the Corporation. 

Section2. Classified Board. Commencing with the election of dhwtors at the first 
annual meeting ofStockholders following the initial public offeringof the Corporation's 
common stock, fhe 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 I," "Glass II" 

• and "Class'HI." At such first annual meethag ofStockholders following the initial public 
offering ofthe Corporation's comrnon stock, directors of Class I shall be elected for terms of 
one (1) year, directors of Class II shall be elected for terms of two (2) years and directors of 
Class in shall be elected for terms ofthree (3) years. At each annual meeting thereafter, 
successors to" the directors ofthe class whose tcnu.pf office expires in that year shall be 
elected to hold office until the third succeeding annuai'meeting of stockholders, so that the 
term of office of only one class ofdirectors shall expire in eachjyear. The number of 
directors in each class, which shall be such tliat 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 ofdirectors and shall be increased or decreased by resolution of 
the board ofdirectors, as may be appropriate whenever the total number ofdirectors is 
increased or decreased. 

Sections. Limitation of Liabihty. The liability ofdirectors and officers of tiie 
Corporation shall be eliminated or limited to the fullest extent permitted by tiie NRS. Ifthe 
NRS is:aincnded to fiirther,eliminate or limit or authorize corporate action to further 
eliminate or limit the liability ofdirectors or officers, the liability ofdirectors and officers of 
the Corporation shall be eliminated or limited .lo 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 ofNevada or as may be proyided for by the Corporation-
in îts bylaws or by agreement, the expenses of officers and directors incurred m defending 
any threatened, pending,,or completed action,,suit or proceeding (including without 
limitation, an action, suit or proceeding by or in the right ofthe Corporation), whether civil, 
criminal, administrative or investigative, involving alleged acb or omissions ofsuch officer 
or director in his orher capacity ai an ofHcer̂ or director of the Corporation or member, 
manager, or managing member ofa predecessor limited habilUy company or affiliate of 
such limited liability company or. wliile serving in any capacity at the request ofthe 
Corporation as a director, oiticer, employee, agent,,member, nianager, managing member, 
parmer, or fiduciary o^ or in any other-capacity for, another corporation or any partnership, 
jomtventure, trust, or other enterprise,must be paid by the Corporation or through insurance 
purchased and maintained by the Corporation or tlirough other financial arrangements made 
by tiie Corporation, as they are incurred and in advance ofthe final disposition ofthe action, 
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suit or proceeding, upon receipt of an undertaking by or on behalfoflhe ofBccr or director 
to repay the amount-if it is ultimately dctcimhied by a court of corripetenf jiirisdictionthat he 
.or ̂ e is not entitled to be indemnified .by the Coiporation. To thê  extent that an officer or 
director is supcessfiil on the merits in defense of any such action, suit or proceeding, or in 
the defense ofany claim, issue or inatter therein, the Corporation shall indemnify him or her 
against expenses, including attorneys' fees, actually and reasonably incurred by him or her in 
connection with thedefense. Notwithstandmg;anytiimg to the contrary contauied herem or 
in the bylaws, no director or officer may be mdeirmified for ejgjcrises incurred in defending 
any threatened, pending -̂ or completed action, suit or proceeding (including withoiU 
limitation, an action, suit or procccdmg by or in the right ofthe Corporation), whether civil, 
crimii^, administrative or investigative, that such director or officer incurred in his or her 
capacity as a stockholder, including, but not lunited to, in connection with such i>erson bdng 
deemed an Unsuitable Person (as defined in Article VH hereof). , 

Sections. Repeal And Conflicts. Any repeal or modification of Sections 3 or 4 
above approved by the stockholders of itlie Corporation shall be prospective only, and shall 
not adversely afiect any limitation on the liability of a dhcctor or officer ofthe Corporation 
existing as ofthe time ofsuch repeal or modification.. In'the event ofany conflict between . 
• Sections 3 or 4 above and any otiier Article of lhe Articles, the ternis and provisions of 
Sections 3 or 4 above shall control. 

ARTICLE V 
VOTING ON CERTAIN TRANSACTIONS 

Section 1. Amendment of Articles. The Corporation reserves the right to amend, 
alter, change or repeal any provision contamed in the Articles, in the manner now or 
hereafter prescribed by the NRS, and all rights conferred on stockholders herein are granted 
subjectto this reservation: provided, however, thaitno amendment, alteration, change or 
repeal may be made to: (a) Article EI. (b) S^tions 3 and 4 of Article IV, or (c) this 
Aitidc V without the affirmative vote of the holders of at least sixty-six and .two-thirds 
'percent (6654%) of the issued and outstanding shares of stock of the Corporation entitled to 
vote in the election of dircctorS;excluding stock entitied to vote only upon the happening of 
a fact or.event unless such fact or cyent shall have occurred, consider^ for the purposes of 
thissectionas one class. 

Section 2. Additional Vote Required. Any affirmative vote required by this 
Article V shall be;in addition to the votis ofthe holders of any class or scries of stock ofthe 
Corporation otiierwise required by law, the Articles, the resolutions ofthe board ofdirectors 
providing for the issuance of such.class.or series'ahd any agreement between the 
Coiporation ahd any securities exchange or over-the-counter market upon which the 
Corporation's sharcs are listed or designated for trading. 

ARTICLE VI 
COMBINATIQNS'WITIJ INTERESTED STOCKHOLDERS 

At such time, ifany, as the (Corporation becomes a "resident domestic corporation," 
as thkt term is defined in NRS 78.427, the Corporation shall hot be subject to, or governed 
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by, any ofthe provisions in NRS 78.411 to 78.444, inclusive, as may be amended from time 
to time, or any successor statutes. 

ARTICLE v n 
COMPLmNfCE WITH GAMING LAWS 

Section I. Definitions. For purposes of this Article VH, the following terms shall 
have the meanings specified below; 

(a) "Affiliate" shall mean B. Person who, directly or indirectiy, through 
one or more iijtOTnediaries, controls, is controlled by or is under common conhol with, a 
specified Person. For the purpose ofthis Section 1(a) of Article VQ, "control," "controlled 
by" and "undei- common control with" means the possession, dfrect or indirect, ofthe 
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" 
sliall mean those partnerships, corporations, limited Hability companies, trusts or other 
entities that are. Affiliates of the Corporation, including, without limitation, subsidiaries, 
holding companies and intermediary companies (as those and sunilar terms are defined in 
the Ganung Laws'of the applicable Gaming Jurisdictions) tiiat are registered or licensed 
under applicable Gaming Laws. 

(b) "Gaimng" or "Ganiing Activities" shall mean the conduct ofgaming 
and gambling activities, or the use ofgaming devices," equipment and supplies in the 
operation ofa casino or other,enterprise, including, without limitation, race books, sports 
pools, slot machines, gaming devices, gaming tables,'cards, dice, gaimng chips,.player 
tracking systems,,cashless wagering systems and associated equipment dnd supplies. 

(c) "Gaining Airthorities" shall mean all international, foreign, federal, 
state, local and otiier regulatory and Ucensing bodies and agencies with authority oyer 
Gaming Avithin any Gaming Jurisdiction. "Gaming Jurisdiction" shall mean alijurisdictions, 
domestic and foreign, and tiieir political, subdivision.% in which ̂ Ganiing Activities are. 
lawfully conducted. 

(d) "Garmng Laws" shall mean all laws, statutes, prdinances and 
regulations pursuant to which any Gaming Authority possesses regulatory and Hcensing 
autiiority over Gaming within any Gaming Jurisdiction, and allordcrs, decrees, rules and 
regulations promulgated by such Ganaing Authority thereunder. 

(e) "Gaming Licenses" jshall mean all licenses, permits, approvals, 
authoriaations, registrations, findings of suitability, franchises,'concessions and entitiemcnts 
jssued by a Gaming Authority necessary for or relating to the conduct of Ganung Activities. 

(f) "Own," "Ownership^" or "Control" (and derivatives thereof) shaU 
mean (i) ownershipof record, (ii) "beneficial ownership" as defined in Rule 13d-3 
promulgated by the United States Securities and Exchange Commission (as now or hereafter 
amraded), or (iii).the possession, direct or indirect, ofthe power to direct or cause the 
direction ofthe management and policies ofa Person or the disposition of Securities, by 
agreement, contract, agency or other manner. 
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(g) 'TCTSOD" shall mean an individual, partnership, corporation, lunited 
liability company, trust or any other entity. 

I 

(h) "Redemption Datq" shall mean the date specified in the Redemption 
Noticeasthe date onwhichthc shares ofthe Securities Owned or Controlled by an 
Unsuitable Person or an Affiliate of an Unsuitable Person are to be redeemed by the 
Corporation. i 

(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 VH. Each Redemption NotiJe shall set fortii (i) the Redemption Date, (ii) the 
number and type ofshares of tiae Securities to be redeemed, (iii) tiie Redemption Price and 
the maimer ofpayment therefor, (iv) the place where any certificates for suchshares shall be 
surrendered for payment, and (v) any other requirements of surrender ofthe certificates, 
including how tiiey are to be endorsed, if jat all. 

Q) "Redemption Price" shall mean tiie price to be paid by the 
Coiporation for the Securities to be redeemed pursuant to this Article VH, whidi shall be 
that price, (if any) required to be paid by the Gaming Autiiority making the finding of 
unsuitability, of if such Gaming Authority does not require a certain price to be paid, that 
amount determined by the board ofdirectors to be the fair value of the Securities to be 
redeemed: provided, however, that &e pnce per share represented by the Redemption Price 
shall in no event be in excess ofthe closiiig sales price per share ofshares on the principal 
national securities exchange on which sucii shares are then listed on the trading date on the 
day before the Redemption Notice is deemed given by tiie Corporation to the Unsuitable 
Person or an Affiliate ofan Unsuitable Person or, if such shares are not then listed for 
trading ou any national securities exchange, then the closing sales price of such shares as 
quoted in titie Nasdaq National Market or SmallCap Market or, if the shares are not tiien so 
quoted, then the mean between the representative bid and the ask price as quoted by any 
other generally i:ecognized reporting system. The Redemption Price may be paid in cash, by 
promissory notCy or both, as required by the applicable Gaming Authority and, if not so 
required, as the board of duectors determines. Any promi^ory note shall contain such 
terms and conditions as the board ofdirectors detemiines necessary or advisable, including 
without limitation, subordination provisions, to comply with any law or regulation then 
applicable to the Corporation or any Affiliate ofthe Corporation or to prevent a default 
under, breach of, event of default under or | acceleration of any.loan, promissoty note, 
mortgage, indenture, line of credit, or other debt or financmg agreement of the Corporation 
or any AffiUate of the Corporation. Subject to the foregoiiig, the principal amount ofthe 
promissory note together with any unpaid jnterest shall be due and payable no later than the 
tenth anniversary pf detiveiy ofthe note and interest on the unpaid principal thereof shall be 
payable annually in arrears at the rate of-2% per annum. 

(k) "Seciirities" shall mean die capital stock ofthe Corporation. 

(I) "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 aviated with a Person engaged in Gaming Activities in a Gaming 
Jurisdiction, or (ii) causes the Corporation br any AffiHated Company to lose or to be 

I 
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threatened with the loss ofany Gaminig License, or (iii) in the sole discretion ofthe board of 
directors of the Corporation, is deemed likely to jeopardize the Corporation's or any 
Affiliated Company's application for, rec'eipt of approval for, right to the use of, or 
entitlement to, any Gaming License. 

Section 2. Finding of Unsuitability., 
I 

(a) The Securities Owned or Controlled by an Unsuitable Person or an 
Affiliate of an Unsuitable Person shall be' subject to redemption by tiie Corporation, out of 
fimds legally available therefor, by action ofthe board ofdirectors, to the extent required by 
the Gaming Authority making the detemunation of unsuitability or to the extent deemed 
necessary or advisable by the board ofdirectors. If a Gaming Autiiority requires the 
Corporation, .or the board ofdirectors 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 Redeniption Date the number of sihares ofthe Securities 
specified in the Redemption Notice for thfe 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 Unstiitable Person or any Affiliate of such Unsuitable Person shall 
cease to be a stockholder with respect to such shares and all rights ofsuch Unsuitable Person 
or any Affiliate of such Unsuitable Person therein, other than the right to rcceive the 
Redeinption Price, shall cease. Such Unsuitable Person or its Affiliate shall surrender the 
certificates representing any sharcs to be redeemed in accordance with the requirements of 
the Redemption Notice, j ' 

(b) Commencing on the date that a Gaming Authority serves notice ofa 
deteirainatiqn 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 ofan Unsuitable Person shall notbe entitied: (i) to receive any dividend or interest 
with regard to tiie Securities, (ii) to exercise, directiy 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 cqiital stock ofthe 
Corporation entitled to vote, or (iii) to receive any remuneration in any form from the 
Coiporation or any Affiliated Company for services rendered or otherwise. 

Sections. Notices. All notices given by tiie Corporation pursuant to this Article, 
, iricluding Redemption Notices, sliall be inivriting and mayjbe given by mail, addressed to 
the:Person at such Person's address as it appears on the records ofthe 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, fecsimile, 
telex or cable and such notice shall be deemed to be given at ttie time of receipt thereof, if 
given personally, of at thetime of transmission thereof, if given by telegram, facsimile, telex 
or cable. 

Section 4. Indemnification. Any Unsuitable Person and any Affiliate ofan 
Unsuitable Person shall indemnify and hold harmless tiie Corporation and its Affiliated 
Companies fof any and all losses, costs, and expenseSj including attorneys' fees, incurred by 
the Corporation and its AffiHated Companies as a resuh of̂  or arising out of, such 
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Unsuitable Person's or Affiliate's continuing Ownership or Control pf Securities, tiic neglect, 
refusal or other failure to comply with the provisions of this Article VII, or failure to 
promptly divest itself of any Securities when 
Article VII-

required by tiae Ganiing Laws or this 

Corporation or any of its Affiliated Conipa 
foregomg, the hoard of directors may confi 

Section 5. Injunctive Relief. The Corporalion is entitled to injunctive or other 
equitable rcHef in any court bf competent jurisdiction to enforce the provisions ofthis 
Article v n and each holder of the Securities ofthe Corporation sliall be deemed to have 
acknowledged, by,acquiring the Securities oflthe Corporation, that the failure to comply 
with this Article VII will expose, the Corporation to irreparable injury for which there is no 
adequate remedy at law and that the Corpoiaaon is entitied to injunctive or other equitable 
relief to enforce the provisions ofthis Acticlel 

Section 6. Non-exclusivity of Rights. The Corporation's rights of redemption 
provided in this Article VH shall not be ekclusive ofany other rights the Corporation may 
have or hereafter acquire tinder any agreement, provision ofthe bylaws or otherwise. 

Section 7. Further Actions. Nothmg contained in this Article Vn shall limit flie 
authority ofthe board of directors'to take such other action to the extent pemiitted by law as 
it deems necessary or advisable to protect the Corporation or its Affiliated Companies from 
the denial or threatened denial or loss or t ireaten^ loss ofany Gaming License of tKe 

anies. Without limiting the geniality ofthe 
bnn any provisions ofthis Article VH to the 

extent necessary to make such provisionsjconsistent with Gaming Laws. In addition, the 
board of directors may, to the extent perrmtted by law, from time to time establish, modify, 
amend or rescind bylaws, regulations, ana procedures of the Corporation not inconsistent 
with theexpress provisions ofthis Article VII for the purpose of determining whether any 
Person is an Unsuitable Person and for the orderly application, administration and 
implementation of the provisions ofthis ^uticle Vll. Such procedures and r^ulations shall 
be kept on file with the Secretary of the C|orporation, the secretary of its Affiliated 
Companies and vrith the transfer agent, ifjany, ofthe Corporation and any Affiliated 
Companies, and shall be made available for inspection by the public and, upon request, 
mailed tb any holder of Securities. The brard pf duectors shall haye exclusive authority and 
power to administer this Article VH and to exercise all rights and powers specifically 
granted to the board of directors or the Coiporation, br as may be necessary or advisable in 
the adminisfration of this Article VH. AlU'sucii actions which are done or made by the board 
ofdirectors in good faith shaU be final, conclusive and binding onthe Corporation and all 
other Persons; provided, however, that the board of directors niay delegate all or any portion 
of its duties and powers under this Article] 
deems necessary or advisable. 

VTI to a committee ofthe board ofdirectors as it 

Section 8. Severabilitv. If any provision of this Article VH or the application of any 
such provision to any Person'or under any! chcumstance. shall be held invalid, illegal, or 
unenforceable in any respect by a court oficompetent jurisdiction, such invalidity^ illegality 
or unenforceability shall not affect any ptiier provision ofthis Article VII, 

i 

Section 9, Termination and Waivers. Except as may be required by any applicable 
Gaming Law or Gammg Authority, the board ofdirectors may waive any ofthe rights ofthe 
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Corpoiation or any restrictions contained in this Article VII in any instance in which the 
board ofdirectors determines that a waiver would be in the best interests ofthe Corporation. 
The board ofdirectors may terminate any rights of fhe Corporation or restrictions set forth in 
this Article v n to the extent that the board of directors determines that any such termination 
is in the best interesis of the Corporation. Except as may be required by a Gaming 
Autiiority, nothing in this Article VH shall be deemed or construed;to require the 
Cprpor^on to repurchase any Securities Owned or Conti-olled by an Unsuitable Person or 
an Affiliate of an Unsuitable Person. 
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IN WITNESS WHEREOF, WynnRefeorts, Limited has caused these amended and 
Lyr*: restated articles df hicorpoiation to be executed in its name by its Chief Executive Officer 

this ig^day of Sc5)tember, 2002. ; i 
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DEAN HELLER 
Secretary of State 

202 North Carson Street 
Carson City, Nevada 89701-4201 

Certificate to Accompany 

Restated Articles 
(PURSUANT TO NRS 

78.403 and 82.371) 

^^;^^.-CM^69'Oz^' 

SEP 1 a 2002 
M"X-Ji>:\Vr.^ 

(775) 684 5708 fs>^^ ' y / ^ 

Important: Read attached instruct ions before complet ing 

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 Liniited Partnership 

and Business Trusts) 
- Remlt.in Duplicate -

1. Name of Nevada entity as last recorded in this office: 
Wynn Resorts, Limited 

2. Indicate what changes have been made by checking the appropriate spaces.* 

I I The entity name has been amended. 

I I The resident agent has been changed. 

'—' (attach Certificate of Acceptance from hew resident agent) 

I I The purpose ofthe entity has been amended. 

I I The authorized'shares have been amended. 

I I The directors, managers or general partners have been amended. 

I I The duration of the entity has been amended. 

I I IRS tax language has been added. 

I I 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 IPO. 

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

* This form isto accompany Restated Articles which contain newly altered or amended articles. 
The Restated Articles must contain all ofthe requirements as set forth in the statutes for amending 
or altering Articles of Incorporation, Articles of Orgariization or Certificates of Umited Partnership. 

IMPORTANT:.Failure to include any of the above information and remit the proper fees may cause 
this fiiing to be rejected. 
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SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION ir^a^r^^^s 

OF 

WYNN RESORTS, LIMITED 

\VYNN RESORTS, LIMITED (the "Corporation"), acorporation organized under 
the laws ofthe State ofNevada, by its Chief Executive Officer does hereby certify that: 

1. Pursuant to the provisions of Sections 78.390 and 78.403 ofNevada Revised 
Statutes ("NRS") the Corporation hereby amends and restates its articles of incorporation as 
foUows: 

2. The amendment and restatement ofthe Articles of Incorporation as set forth 
below was adopted by the Corporation's board ofdirectors by the unanimous written consent 
as ofSeptember 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 
belowwasapprovedby the written consent of tiie sole stockholder as ofSeptember 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 ofthe Articles of 
Incorporation ofthe Corporation as amended and restated in its entirety to this date as 
follows: 

ARTICLEI 
NAME 

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

ARTICLE n 
CAPITAL STOCK 

Section 1. Authorized Shares. The aggregate nimiber of shares which the 
Corporation shall have authority to issueis four hundred and forty million (440,000,000) 
shares, consisting of two classes to be designated, respectively, "Common Stock" and 
"Preferred Stock," with all ofsuch 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 
himdred million (400,000,000) shares. The total number of sliares 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, ofthe 
Preferred Stock shall hereinafter be prescribed by resolution ofthe board ofdirectors 
pursuant to Section 3 ofthis Article II. • . ' ' 
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Section 2. Common Stock. 

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

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

(c) Liquidation Rights. Intheeventof liquidation, dissolution, or 
winding up of the affairs ofthe Corporation, whether voluntary or involuntary, subject to the 
prior rights of holders of Preferred Stock to share ratably in the Corporation's assets, the 
Conimon Stock and any shares of Preferred Stock which are not entitied to any preference in 
liquidation shall share equally and ratably in the Corporation's assets available for 
distribution after giving effect'toany liquidation preference ofany shares of Preferred Stock. 
A merger, conversion, exchange or consolidationof the Corporation with or into any other 
person or sale or transfer ofall or any part of the assets ofthe Corporation (which shall not 
in fact result in the. liquidation ofthe Corporation and the distribution of assets to 
stocklioiders) shall not be deemed to be avoluntary.or involuntary liquidation, dissolution or 
winding up ofthe affairs ofthe 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 
boardof directors. 

Section 3. Preferred Stock. 

(a) Designation. The board ofdirectors is hereby vested with the 
authority from time to time to provide by resolution for the issuance ofshares of Preferred 
Stock in one or more series hot exceeding the aggregate nmnber of shares of Preferred Stock 
autliorized 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, 
\\'ithout limiting the generality ofthe foregoing: the voting rights relating to the shares of 
Preferred Stock ofany series (which voting rights, ifany, 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 ofsuch dividends to dividends payable on any 
other classor series of capital stock; the rights of holders of Prefeaed Stock ofany series in 
the event of liquidation, dissolution, or winding up ofthe affairs ofthe Corporation; the 
rights, ifany, of holders of Preferred Stock ofany series to convert or exchange such sharcs 
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of Preferred Stock ofsuch series for shares ofany other class or series of capital stock or for 
any dther. securities, property, or assets of the Corporation or any'subsidiary (including the 
determination of the price or prices or the rate or rates applicable,to such rights to convert or 
exchange and tiie adjustment thereof, tiie 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); ;\vhether the shares ofany series of Preferred Stock shall be subject to 
redemption by the Corporation (in adciition to any right of redemption pursuant to 
Article VII ofthese Articles) and if subjectto redemption, the tirhes, prices, rates, 
adjustrnents and other terms and conditions ofsuch 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 ifthe 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 ofan event, including, without limitation, a determination or action by a person, 
govemment, govemmental agency or political subdivision of a government. The board of 
directors is further authorized to increase ordecrease (but not below the number ofsuch 
shares ofsuch series then outstanding) the numberof 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 wliich fixes the characteristics ofa series of Preferred Stock, neither the consent 
by series, or otherwise, ofthe holders of any outstanding Preferred Stock nor the consent of 
the holders ofany outstanding Common Stock shall be requii*ed for the issuance ofany new 
series of Preferred Stock regardless of whether the rights and preferences ofthe new series 
of Preferred Stock are senior or superior, in any way, to the outstanding series of Preferred 
Stock or the Common Stock. 

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

Section4. Non-Assessmentof Stock. The capital stock ofthe Corporation, after the 
amount.of the subscription price has been fully paid, shall not be assessable for any purpose, 
and no stock issued as fuUy paid shall ever be assessable or assessed, and the Articles shall 
not be.amended in this particul^. No stockliolder ofthe Corporation is individually liable 
for the debts or liabilities ofthe Corporation. 

ARTICLE DI 
ACTION OF STOCKIiOLDERS 

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

Section 1. Number ofDirectors. The members ofthe governing board ofthe 
Corporation are styled as directors. The board ofdirectors ofthe 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 
shalibe provided in the bylaws ofthe Corporation. 

Section 2. Classified Board. Upon the effectiveness ofthe Corporation's 
registration statement on Form S-l,withrespectto its initialpublic offering ofcommon 
stock, the directors shall be classified, with respectto the time for which they shall hold their 
respective offices, by dividing.them into three ciasses,.to be.known as "Class I," "Class U" 
and "Class IH." Directors of Class I shall hold office until the next annual meeting of 
stockholdersafter such effectiveness and until their successors are elected and qualified, 
directors of Class II 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 
Illishall hold office imtil the third annual meeting of stockholders after such effectiveness 
and until their successors are elected and qualified. At each annual meeting ofStockholders 
following such effectiveness, successors tothe directors ofthei'class whose term of office 
expires at such annual meeting shall be elected to hold officeuntil the third succeeding 
annual meeting ofStockholders, so that the term of office.of only one class ofdirectors shall 
expire at each annual meeting. The number ofdirectors 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 ofdirectors and shall be increased or decreased by resolution 
of tiie board ofdirectors, as may be appropriate whenever the total nuinber ofdirectors is 
increased or decreased. 

Section 3. Limitation of Liability. The liability ofdirectors and officers ofthe 
Corporation shall be elbninated orlimited to the fullest extent permitted by the NRS. Ifthe 
NRS is amended to fturtiier eliminate or limit or authorize corporate action to further 
elintinate or limit the liabilit>' ofdirectors or officers, the liability ofdirectors and officers of 
the Coiporation shall be eliminated or limited to 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 
ih its bylaws or by agreement, the expenses of officers and directors incurred in defending 
any threatened, pending, or completed action, suit or proceediiig (including without 
limitation, an action, suit or proceeding by or in the right of the Corporation), whether civil, 
criminal, administrative or investigative, involving alleged acts or omissions ofsuch officer 
or director in his or her capacity as an officer,or director ofthe Corporation or member, 
manager, or managing member ofa predecessor limited liabilit)' company or affiliate of 
such limited liability company or while serving in any capacity at the request ofthe 

, Corporation as a dkector, officer, employee, agent, member, manager, managing member, 
partner, or fiduciary of, or m any other capacity for, another corporation or any partnership, 
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joint venture, trust, or other enteiprise, shall be paid by the Corporation or through insurance 
purchased and maintained by the Corporation or through other fmancial arrangements made 
by the Corporation, as they are iiicurred and iri advance of the final disposition ofthe action, 
suit or proceeding, upon receipt ofan undertaking by or on behalf of the officer or director 
to repay the amount ifit is ultimately detemiined by a court of competent jurisdiction that he 
or she is not entitied to be indemnified by the Corporation. To the extent that an officer or 
director is successful on the merits m defense ofany such".action,'Suit or proceeding, or in 
the defense ofany claun, issue or matter tiierein, the Corporation'shall indemnify him or her 
against expenses, including attorneys' fees,.actually and reasonably incurred by him or her in 
cormection with the defense. Notwithstanding anything to the contrary contained herein or 
in the bylaws, no director or officer may be indemiufied for expenses incurred in defending 
any threatened, pending, or completed action, suit or proceedings (includmg 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 nicurred 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 iri Article VII.hereof). 

Sections. Repeal And Conflicts. Any repeal or modification of Sections 3 or 4 
aboye approved by the stockholders of the Corporation shall be prospective only, and shall 
not^adversely affect-any limitation on tiie liability ofa director or officer ofthe Corporation 
existing as ofthe time ofsuch repeal or modification. In the event of any confiict between 
Sections 3 or 4 above and any other Article ofthe 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 reserves the right to a:nend, 
alter, change or repeal any provision contained in the. Articles, in the manner now or 
hereafter prescribed 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) Sections 1,2, 3 and;4 of Article IV, or (c) this 
Article V without the affirmative vote ofthe holders of at least sixty-six and two-thirds 
percent (66%%) ofthe issued and outstanding shares of stock ofthe Corporation entitied to 
vote in the election of dii"ectors,excludihg stock entitled to vote only upon the happening of 
afact'or event unless such fact or event shall'have occiured, considered for the purposes of 
tiiis^section 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 ofany class or series of stock ofthe 
Corporation otherwise required by law, the Articles, the resolutions ofthe board of dhectors 
providingfor 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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ARTICLEVl 
COMBINATIONS WITH INTERl^STED STOCKHOLDERS 

At such time, ifany, as the Corporation becomes a "resident domestic corporation," 
as that termis defined in NRS 78.427, the Corporation shall not be subject to, or govemed 
by, any ofthe provisions in NRS 78.411 to 78.444, inclusive, as may be amended from time 
to tiriie, or any successor statutes. 

ARTICLE Vn 
COMPLIANCE WITH GAMING LAWS 

Section 1. Definitions. Forpurposesofthis Article VII, the following terms shall 
have the meanings.specified below; 

(a) "Affiliate" shall mean a Person who, directly or indu-ectly, through 
one or more intermediaries, controls, is controlled by oris underxoramon control with, a 
specified Person. Fofthe purpose ofthis Secfion 1(a) of Article VII, "control," "controlled 
by'- and "under common control with" means the possession,;direct or indirect, ofthe 
power to direct or cause the direction ofthe management and policies ofa Person, whether 
through ownership of voting, securities, by contract,,or otherwise. "Affiliated Companies" 
shall mean those partnerships, corporations, limited liability companies, tmsts or other 
entities thatare Affiliates ofthe Corporation, including, without limitation, subsidiaries, 
holding companies and intermediary.companies (as those,and similar terms are defined in 
the Gaming Laws ofthe applicable Gaming Jurisdictions) that are registered or licensed 
under applicable.Gaming Laws. 

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

(c) "Gamirig Authorities" shall mean-all intemational, foreign, federal, 
state, local and other regulatory and licensing bodies and agencies with authority over 
Gaming within any Gaming Jurisdiction. "Gaming Jurisdiction" shall mean alijurisdictions, 
domestic and foreign, and their political subdivisions, in which Gaming Activities are 
lawfully conducted; 

(d) "Gaming Laws" shall niean all laws, statutes, ordinances and 
regulations pursuant to which any Gaming Authority possesses regulatory and licensing 
authority over Gaming within any Gariiing Jurisdiction, and all orders, decrees, mles and 
regulations promulgated by such Gaming~Autiiority thereunder. 

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

(f) "Own," "Ownership," or "Control," (and derivatives thereof) shall 
mean (i) ownership of record, (ii) "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 povî er 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, Umited 
liability company, tmst or any other entity. 

(h) "Redemption Date" shall mean the date specified in the Redemption 
Notice as.the date on which the shares ofthe 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 Vn. Each Redemption Notice shall set forth (i) the Redemption Date, (ii) the 
number and type ofshares ofthe Securities to be redeemed, (iii) the Redemption Price and 
the manner ofpayment therefor, (iv) the place where any certificates for such shares shall be 
surrenderedfor payment, and (v) any other requirementsof surrender ofthe certificates, 
including how they are to be endorsed, if at all. 

(j) "Redemption Price" shall mean the price, to be paid by the 
Corporation for the Securities to be redeemed pursuantto this Article VII, which shall be 
that price (ifany) required to be paid by the Gaming Authority making the finding of 
unsuitabiUty, or if such Gaming Authority does not require a certain price to be paid, that 
amount detemiined by the board ofdirectors to be^thefair value ofthe Securities to be 
redeenied; provided, however, that the price per share represented by the Redemption Price 
shall in no event be in excess ofthe closing sales price per share ofshares 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 
Persori or an Afftiiate ofan Unsuitable Person or, if.such sharesare not then fisted for 
trading on any,national securities exchange, then the closing sales price ofsuch shares as 
quoted in the Nasdaq National Market orSmallCap Market or̂  ifthe shares are not then so 
quoted, then tiie mean bet\\'een the representative;bid and the ask price as quoted by any 
other generally recognized reporting system. The Redemption Price may be paid in cash, by 
promissor}' note, or both, as required by the applicable Gaming Authority and, if not so 
required, as the board ofdirectors detennines. Any promissory note shall contain such 
terms and conditions as the board ofdirectors determines necessary or advisable, including 
without limitation, subordination provisions, to comply with any law or regulation then 
appficable to the Corporation or anyAffiliate ofthe Corporatiori or to prevent a default 
under, breach of, event of default imder or acceleration ofany loan, promissory note, 
mortgage, indenture, line of credit, or other debt or fmaneing "(agreement ofthe Corporation 
or any Affiliate ofthe Corporation. Subjectto the foregoing, the principal amount ofthe 
promissory note together with any unpaid'interest shall be due and payable no later than the 
tenth armiversary of delivery ofthe note and interest on the unpaid principal thereof shall be 
payable annually in arrearsat the-rate of 2% per annum. 

(k) "Securities" shall mean the capital stock ofthe Corporation. 
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(1) "Unsuitable Person" shall mean a Person who (i) is determined by a 
Gaming Authority to be unsuitable to OWTI or Control any Securities or unsuitable to be 
connected or afftiiated 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 ofany Gaming License, of (iii) in the sole discretion of tiie board of 
directors of tiie 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. 

(a) 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 ofdirectors, to tiie extent required by 
the Gaming Authority making the determination of unsuitabiliiy or to the extent deemed 
necessary or advisable by the board ofdirectors. If a Gaming .Authority requu:es the 
Corporation, or the board ofdirectors 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 ofshares ofthe Securities 
specified in the Redemption Notice for the Redeniption Price set forth in tiie Redemption 
Notice. From and after the Redemption Date, such.Securities'shall no longer be deemed to 
be outstanding, such Unsuitable Person or any Affiliate ofsuch Unsuitable Person shall 
cease to be a stockholder with respect to such shares and all rights of such Unsuitable Person 
or any Affiliate ofsuch Unsuitable Person therein, otiier thanthe right to receive the 
Redemption Price, shall cease. Such Unsuitable Person or its Affiliate shall surrender the 
certificates representing any shares to be 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 ofdirectors determines that a Person is an 
Unsuitable Person, and until the Securities Owned or Controlled by such Persori are Owned 
or ConfroUed by a Person who is not an Unsuitable Person, the Unsuitable Person or any 
Affiliate ofan Unsuitable Person shall not be entitied: (i) toreceive any dividend or interest 

. with regard to the Securities, (ii) to exercise, directly or indkectly or through any proxy, 
tmstee, or nominee, any voting or other right conferred by suchSecurities, and such 
Securities shall not for any purposes be included in,the shares of capital stock ofthe 
Corporation entitied to vote, or (iii) to receive ariy remimeration in any form from the 
Corporation or any Affiliated Comp^iy for services rendered or otherwise. 

Sections. Notices. All notices givein by the Corporation pursuant to this Article, 
includriig Redemption Notices, shall be in writing and may ibe 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 given by telegram, facsimile, telex 
or cable. 
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Section 4. Indemnification. Any Unsuitable Person and any Affiliate of an 
Unsuitable Person shall indemnify 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 resultof, or arising out of, such 
Unsuitable Person's or Affiliate's continuing Ownership or Control of Securities, the neglect, 
refusal or otiier failure to comply with the provisions ofthis Article VII, or failure to 
promptiy divest itself of any Securities when required,by the Gaming Laws or this 
Article VII. 

Sections. Injunctive Relief The Corporation is entitled to injunctive or other 
equitable relief in any court of competent jurisdiction to enforce the provisions ofthis 
Article VII and'eaeh holder ofthe Securities ofthe Corporatiori 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 ureparable, injury for which there is no 
adequate remedy at law and that the Corporation is entitied to injunctive or other equitable 
relief to enforce the provisions ofthis Article. 

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

Section?. Further Actions. Nothing contained ui this'Article VH shall limitthe 
authorityof the board ofdirectors to take such other action to the extent permitted by law as 
it deems necessaryor advisable to protect the Corporation or its Affiliated Companies from 
the denial or threatened denial or loss or threatened" loss ofany Gaming License ofthe 
Corporation or any of its Affiliated Companies. Withoutfimiting the generality ofthe 
foregoing,,the board ofdirectors may cortfomi any provisions of this Article VII to the 
extent necessary-to make such provisions consistent with Garriing Laws. In addition, the 
board of dri-ectors ma} ,̂ to the extent permitted by law, from time to time estabUsh, modify, 
amend or rescind bylaws, regulations, and procedures ofthe Corporation not inconsistent 
with the express provisions ofthis Article VII for the purpose of determining whether any 
Person is an Unsuitable Person and for the orderly application, administration and 
implementation of the provisions ofthis Article VII. Such procedures and regulations shall 
be kept on file with the Secretary ofthe Corporation, the secretary of its Affifiated 
Companies and with the^transfer agent, ifany, of theCorporation 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 ofdirectors sh'all have exclusive authority and 
power to administer this Article VII and to exercise all rights and powers specifically 
granted to the boardof directors or the Corporation, or as may be necessary or advisable in 
the administration ofthis Article VII. All such actions which are done or made by the board 
ofdirectors in good faith shall be final, conclusive arid binding on the Corporation and all 
otiier Persons; provided, however, that the board of directors may delegate all orany portion 
of its duties and powers urider this Article VII to a committee of tiie board ofdirectors as it 
deems necessary or advisable. 

Sections. Severability. If any provision ofthis Article VII orthe application ofany 
such provision to any Person or under any circumstance shall beheld invafid, illegal, or 

- 9 - Wynn Resorts, Limited / Wynn PA, Inc. - November 2012 



unenforcea.ble in anyrespect by a court of competent jurisdiction, such invalidity, illegality 
or unenforceability shall not affect any other provision of this Article VII. 

Section 9. Termination and Waivers. Except as may be required by any applicable 
GamingXaw or Gaming Authority, the board of dhectors riiay waive any ofthe rights ofthe 
Corporation orany restrictions contained in this Article VII in any instance in which the 
board of directors determines that a waiver would be in the best interests ofthe Corporation. 
The board of directors.may terminate any rights ofthe Corporation or restrictions set forth in 
this Article VH to the extent that the board of directors determines that any such termination 
is in the.best interests ofthe Corporation. Except as may be required by a Gaming 
Authority, notlung 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 
anyAffiliate ofan Unsuitable Person. 
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IN WITNESS WHEREOF, Wynn Resorts, Liinited has caused tiiese second 
ainended and restated, articles of incorporation to be executed hi its name by its Chief 
Executive Officer thi3 Ĵ iĴ  day of September, 2002. 
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CERTIFICATION 

I, Kinn Sinatra, the Senior Vice President, General Counsel and Secretary for Wynn 
Resorts, Limited, certify that attached aretrue.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 Septernber 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 September 23, 2002, 
(e) the First Amendrneht 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: 
Kim Sinatra 
SVP, General Counsel and Secretary 

STATE OF NEVADA ) 
) 

COUNTY OF CLARK ) 

This certification wasacknowledged before me on November 8, 2012 by Kim Sinatra. 

Dated: November 8. 2012 

Notary Public 
Roxane Peper 

ROXANE PEPER 
Notary Public Stai« of Nevoda 

No. 07-2517-1 
AAy appt. exp. Feb. 16, 2015 
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BYLAWS 
OF 

Wynn Resorts, Limited, 
a Nevada corporatioa 

ARTICLE I 
STOCKHOLDERS 

1.01 Annual Meeting. An annual meeting ofthe stockholders ofthe corporation 
shall be held at 2:00 p.m., local time, on the thhd 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 ofthe corporation tp serve during the ensuing year and for the transaction 
ofsuch other business as may properly come before the meeting. Ifthe election ofthe 
directorsis not held on the day designated herein forany annual meeting ofthe 
stockholders, or at any adjournment thereof,.the,president shall cause the election to be held 
at a special meeting of the stockholders as,soon thereafter as is convenient. 

1.02 Special Meetings. 

(a) Special meetings ofthe stockholders may be called by the chairman 
ofthe board, ifany, or the president and shall be called by the chairman, ifany, the president 
or the Board of Directors at the written request of the holders of not less than a majority of 
the voting power ofany class ofthe corporation's stock entitled to vote. 

(b) No business shall be acted'upon at a special meeting except as set 
forth in.the notice calling the meeting, unless one; of the conditions for the holding ofa 
meeting without notice set forth in Section,1.05 shall be satisfied, in which case any 
business may be transacted and the,meeting:Shali be valid for all purposes. 

1.03 Place of Meetings. Any meeting of the stockholders ofthe corporation may 
be held at its registered office in theState of Nevada or at such.other place in or out ofthe 
State ofNevada and the United Statesasthe'Board ofDirectors may designate. A waiver of 
notice signed by stockholders entitied to vote may designate any place for the holding 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 stockholdersof any stockholders' 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) In the case ofan annual meeting, any proper business may be 
presented for action, except that action on any ofthe following! items shall be taken only if 
the general nature ofthe 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 ofthe corporation's directors or 
officers is a director or officer or is financially interested; 

(ii) Adoption of amendments to the Articles of Incorporation; or 

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

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

(d) The written certificate ofthe individual signing a notice ofmeeting, 
setting forth the substance ofthe notice of 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 ofthe 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 ofthe giving ofsuch 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 
ofthe meeting to the transaction ofany business because the meeting is not lawfully called 
or convened and except that attendance at a meeting is not a waiver ofany 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 meeting. 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 provided otherwise by these 
Bylaws. 

1.05 Meeting Without Notice. 

(a) Whenever all persons entitied to vote at any meeting consent, eilher 
by: (i) a writing on the records ofthe meeting or filed with the secretary, (ii) presence at 
such meeting and oral consent entered on the minutes, or (iii) taking part in the dehberations 
at such meeting without objection, such meeting shall be as valid as if a meeting regularly 
called and noticed. 

(b) At such meeting any business may be transacted which is not 
excepted from the written consent or to the consideration ofwhich no objection for want of 
notice ismade at the time. 

S478OS.04 - 2 -

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



(c) Ifany meeting be irregular for want of notice or ofsuch consent, 
provided a quorum was present at such meeting, the proceedings ofthe meeting may be 
ratified and approved and rendered likewise valid and the irregularity or defect therein 
waived by a'writing signed by all parties haying the rightto vote at such meeting. 

(d) Such consent or approval may be byiproxy or power of attomey, but 
all such proxies and powers of attomey must be in writing. 

1.06 Determination ofStockholders of Record. 

(a) For the purpose of determining the stockholders entitied to notice of 
and to vote at any meeting of stockholders or any adjouminent thereof, or to express consent 
to corporate action in writing without a nieeting, or entitied toreceive payment ofany 
distribution or the allotment ofany rights^ or^entitled to exercise any rights in respect ofany 
change, conversion, or exchange of stock or fdr the purpose ofany other lawful action, the 
directors may fix, in advance, a record date, which shalfnot be more than sixty (60) days nor 
less than ten (10) days before the date ofsuch meeting, nor more than sbcty (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 ofStockholders shall be at the 
close of business on the day next precedirig the day on which notice is given, or, if notice is 
waived, at the close of busmess on the day next preceding the day on which the meeting is 
held; (ii) entitled to express consent to corporate actionin writing without a meeting shall be 
the day on which the first written consent is expressed; and (iii) for any other purpose shall 
beat the close of business on the day-on which the'Board ofDirectors adopts the resolution 
relating thereto, A determination of stockholders of record entitled to notice ofor to vote at 
any meeting ofStockholders shall apply to any adjournment of the meeting; provided, 
however, that the Board ofDirectors may fix a new record date for the adjourned meeting. 

1.07 Quorum: Adjourned Meetings. 

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

(b) If a quorum is, not represented, a majority ofthe voting power so 
represented may adjourn the meeting from time to time iintil a quorum shall be represented. 
At "any such adjourned meetmg at wliich a quorum shall be represented, any business may be 
transacted which might have been t̂ransacted as originally,called. When a stockholders' 
meeting is adjoumed t̂o another time or place, hereunder, notice need not be given ofthe 
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 to-transact business until adjournment, notwithstanding the 
withdrawal ofenough stockholders lo leave less than a quorum ofthe voting power. 

.1-08 Voting: Maimer of Acting. 

(a) Unless otherwise provided in the Articles of Incorporation, or in the 
resolution providing for the issuance ofthe preferred stock^adopted by the Board of 
Directbrs pursuant to authority expressly vestedin it by the provisions ofthe Articles of 
Incorporation, each stockholder of record, or such stockholder's duly authorized proxy or 
attpraey-in-fact, shall be entitled to one (1) vote for each share of voting stock standing 
registered in such stockholder's name on the record date, i 

(b) Except as otherwise provided herein, all votes with respect to shares 
standing in the name ofan individual on the record date (including pledged shares) shall be 
cast only by that individual or such individtial's duly authorized proxy, attorney-in-fact, or 
voting trustee(s) pursuant to a voting.trust. With respect to shares held by a representative 
ofthe estate ofa deceased stockholder, guardian, conser\'ator, custodian or trustee, votes 
may be cast by such holder upon proof of such representative capacity, even though the 
shares do not stand in the name ofsuch holder. In the case ofshares under the control ofa 
receiver, the receiver may cast votes carried'by such shares even though the shares do not 
stand in the,name ofthe 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 ofa minor, votes may be cast only by the duly appointed 
guardian ofthe estate ofsuch 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 ofsuch other 
corporation prescribe, by such individual as may be appointed by resolution ofthe board of 
directors ofsuch other corporation orby such individual.(including the officer making the 
authorization) authorized m writing to do so by the chairman ofthe board, ifany, president 
or any vice president ofsuch 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 ofhis or her authority to do so. 

(d) Notwithstanding anything to the contrary herein contained, the 
Corporation shall not vote, directly or indirecdy, 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 shali 
be cast with respect thereto on any matter except to the extent that the beneficial owner 
thereof possesses'and exercises a right to vote and gives the Corporation binding instructions 
on how to vote. 

(e) Any holder of shares entitled to vote on any matter may cast a portion 
ofthe votes in favor ofsuch matter and refi-ain from casting the remaining votes or cast the 
same against the proposal, except inthe case of elections ofdirectors. 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 die holder is casting affirmative votes witii 
respect to all shares held. 

(f) With respect to shares standing in tiie name of two or more persons, 
whether fiduciaries, merhbers ofa partnership, joint tenants,- tenants in common, husband 
and wife as community property, tenants by the entirety,, voting trustees, persons entitled to 
vote under a stockholder votmg agreement or otherwise and shares held by two or more 
persons (includmg proxy holders) havingthe same fiduciary relationship m respect to the 
same shares, votes may be cast in the following maimer: 

voting binds all. 

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

(ii) If more than one person casts, votes, the act of the majority so 

(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 provide for 
a differentproportion, action by the stockholders entitled to vote on a matter other than the 
election of directors, is approved by and is the act ofthe stockholders, ifthe 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 ofthe stockhplders by the laws ofthe 
State ofNevada, the Articles of Incorporation or these Bylaws, in which case the number of 
votes cast in favor ofthe action by the voting power ofeach such class must exceed tiie 
number of votes cast in opposition to the action by the voting power ofeach such class. 

(h) If a quorum is present, unless elected by written consent pursuant to 
these Bylaws and Section 78.320 ofthe Nevada Revised Statutes, directors shall be elected 
by a plurality ofthe votes cast. 

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

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

1.11 Action Without Meeting. Any action required or permitted to be taken at a 
nieeting of the stockholders may be taken without a meeting if a written consent thereto is 
signed by the holders ofthe voting power ofthe corporation that would be required at a 
meeting to constimte the act ofthe stockholders. Whenever action is taken by written 
consent, a meeting ofStockholders need not be called or notice given. The written consent 
ihay be signed in counterparts, including, without limitation, facsimile counterparts, and 
shall be filed with the minutes ofthe proceedings ofthe stockholders. 
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1.12 Organization: Order of Business. Meetings of stockholders shall be presided 
over by the chairman ofthe board, or in the absence of the chairman by the president, or in 
the absence ofthe foregoing persons by a chairman designated by the Board ofDirectors, or 
in the absence ofsuch designation by the Board ofDirectors by a.chairman chosen at the 
meeting by the stockholders entitled to cast a majority of the votes which all stockholders 
present in person orby proxy are entitled to cast. The. secretary, or in the absence ofthe 
secretary an assistant secretary, shall act as secretary of the'meeting, but in the absence of 
the secretary andany 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 ofthe meeting. The chairman ofthe 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 ofthe 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 ofthe 
corporation, restrictions on entry to such meeting after the time prescribed for the 
commencement thereof and the opening and closing ofthe voting polls. 

ARTICLED 
DIRECTORS 

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

2.02 Change In Number. Subject to any limitations in the laws ofthe State of 
Nevada, the Articles oflneorporatlon or these Bylaws, the number ofdirectors within the 
fixed minimum and maxirnum set forth in Section 2.01 niay be changed from time to time 
by resolution adopted by the Board ofDirectors or the stockholders without amendment to 
these Bylaws or the Articles of Incorporation. 

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

2.04 Resignation. Any director may resign effective upon giving written notice to 
the chairman ofthe board, ifany, the president or the secretary, or in the absence ofall of 
them, any other officer, unless the notice specifies a later time for effectiveness of such 
resignation. A majority ofthe 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 ofthe term of office ofthe resigning dhector. 
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2.05 Removal. 

(a) The Board ofDirectors of the corporation, by majority vote, may 
declare vacant the office of a director whohas been declareil incompetent by an order ofa 
court of competent jurisdiction or convicted of afelony. 

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

2.06 Vacancies. 
i 

(a) All vacancies, including.thpse caused by an increase in the number of 
directors, may be filled bya majority of the reiriaining directors, though less than a quomm, 
or by the.stockholSers entitied to vote!at:any annualmeeting or special meeting held m 
accordance with Article I, .unless it is otherwise, provided in the Articles oflneorporatlon 
unless, in the case of reinbvalof adirector; the stocldioldere.by a majority ofvoting power 
shall have appointed a successor t̂o the removed director. Subject to the provisions of 
Subsection (b) below, (i),in thccase of tiie replacement of a. director, the appointed director 
shall hold office during'the remainderof the term^ofofficeiof the replaced director, and 
(iiXih.thecase;of an increase inHhe'nuihber.6fdii:ect6rs,:the appointed director shall hold 
office until the next meeting of stockholders at which directbrs.are elected. 

(b) If, after the'fiUirig'of any vacancy by the directors, the directors then 
in ofFice who have been elected by•the;stockholders;shall:cqnstihite less than a majority of 
the directors then in office, any holder-orholdersiof an aggregate of five percent (5%) or 
more ofthe total .voting power entitledtovote.may call a'special meeting of the stockholders 
to elect' the entire Board of Directors. The" term of office of ariy director shall terminate 
upon such election of a successor 

2.07 Annual and Regular Meetings. Jramediajely following the adjournment of, 
and at the same place as, the aimual.br.any special meeting of the stockholders at which 
directors are elected other than pursuant to Section,2.p6 ofthis Article, the Board of 
Directors,,including directors newly elected, sKallliolcl its annual nieeting without call or 
notice, other than this proyision,;to elect officers^andto transact such further business as 
may be necessary or appropriate. The'Boardiof Directors may provide by resolution the 
place, date, and hourfor holding regular meetings between annual meetings. 

2.08 Special Meetings.. Special,meetings of the Board ofDirectors may be called 
by the.chairman^qf theiboardi or if there be no, chairman of the board, by the president or 
secretary, aridshall be called by the.chairinanof the board; ifany, the president orthe 
secretary uponthe request of any,three: (3) directors; Ifthe chainnan ofthe board or, if there 
be no chairmanj,both the president and,secretary, refiise or neglect to call such special 
meeting, a special meeting may be called by notice signed by any two (2) directoi^. 

2.09 Placeof Meetings. Any regular or,special meeting ofthe directors ofthe 
coiporation may be held at such place as the Board of Directors, or in the absence ofsuch 
designation,-; as thenptice calling such'meeting, maydesignate. A waiver of notice signed 
by the directors may designate any placefor the holding of suchmeeting. 
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2.10 Notice of Meetings. Except as otherwise provided in Section 2,07, there shall 
be delivered to all directors, at least twenty-four (24) hours before the tune.of such meeting, 
a copy of aAvritten notice, of any meeting,(i),by delivery; of suchnotice personally; (ii) by 
mailing such-notice postage prepaid; (iii) by facsiinile; (iv) byelectronic mail; (v) by 
overriigiit courier; or (vi):by telegram, Si.uch notice, shall be,;addressed in the manner 
provided for notice to stockholders in^Section^-l.04(c). Ifmailed inside the UniledStates, 
the notice shall be deemed.deiivered two: (2) busmessTdays followirig the date the same is 
deposited in the United States mail,rppstage prepaid. If tnailed outside the United States, the 
notice,:shall be deemed delivered four,(4)business;days following the date the sameis 
.dei30sited inthe United States mail, postage prepaid: If sent via facsimile, the notice shall be 
deemed delivered upon sender's receipt ipf cpnfirmationof the successful transmission. If 
the address of any director, does riot appear upon'the'records of the Corporation it will be 
sufficient to.address any npticeto such directpr at the registered .office ofthe Corporation. 
Any director may waive noticeof any nieeting, and the aittehdance ofa director at a meeting 
and oral consent entered on the.minutes'of suchmeetihg shall'cpristitute waiver of notice of 
the meeting unless such-director objects,'prior to thetransaction ofany business, that the 
meeting was not,lawfully called, noticed or convened. Attendance for the express purpose 
of objecting to the transactionpfbusinesS;.thereat because themeeting was not properly 
called or convened shall not coristitiitispresence ora waiver̂  of notice for purposes hereof. 

2.11 Ouorum:Adioumed Meetings., 

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

(b) At ariy meeting of the'Board,of Directors where a quorum is not 
present,- a majority of those:presentmay:adjoum, from time to time, until a quorum is 
present,:and ho notice of such adjournment shall befequhed. At any adjourned rrieeting 
where-aquorumis present, any business, may be^transacted which could have been 
transacted atthe meeting originally called.- , 

2.12 Maimer of Acting. Theiaffirmative vote.of a majority ofthe directors present 
at a meeting at which a quorum is.present is'the acfof the Board ofDirectors. 

2.13 Telephonic Meetings. Members'of the Boardof Directors or ofany 
committee designated by the,Board of Difectbrsviriay participate in a meeting ofthe Board of 
Directors or such committee by means'of'a.telephone.conference or similar rnethod of 
conununication'by whichall.persons participatingin such-meetirig can hear each dther. 
Participation in' a meetmg pursuant to thislSection 2.13 constitutes presence inperson at the 
meeting. 

2.14 Action Without Meeting. Any action required or pennitted to be taken at a 
meeting of theBoard of Directors;or of a'conimittee thereof may be taken without a meeting 
if, before or after the action, a written consentfhereto is' signed by all of the members ofthe 
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 ofthe Board ofDirectors or, committee. 
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2.15 Powers and Duties. 

(a) Except as otherwise restricted in the'laws:,of the State ofNevada or 
tiie Articles of Incorporation, the Board ofDirectors has full control over the business and 
affaks'Of thecorporation. The Board,of Directors may delegate: any of its authority to 
manage, coiitrol or conduct the busines_s:of the corporation to any standing or special 
committee.or to.any officer or agent arid.to appoint any persons to be agents ofthe 
corporation with such powers, including the power to subdelegate, and upon such terms as 
may be deemed fit 

(b) The Board of Directors niay present to the stockholders at annual 
meetings of the stockholders, and, when.called for.by a majority vote ofthe stockholders at 
an annual meeting or a special meeting ofthe stockholders, shall so present, a fiill and clear 
report, of the condition ofthe corporation. 

(c) The Board of Directbrs, in its discretion, or the officer ofthe 
Corporation presiding at a meeting of stocldiolders^ iri'̂ liis discretion, may (i) require that any 
votes cast at such meeting shalibe cast by written ballot,-and/or, (ii) submit anycontract or 
act for approval or ratification at any aiiriual.meeting of tiie •stocldiolders or any special 
meetmg properly called andnoticed for thepurpose of consideririg any such contract or act, 
provided a quorum is present. 

(d) The Board of Directors may, by resolution passed by a majority ofthe 
board, designate.one or more coriimittees, .each comrnittee to, consist ofone or niore ofthe 
directors'of the Corporation. The Board of Directors may designate one or more directors as 
alternate members ofany conimittee, who niay<replace any;absent or disqualified member at 
any meeting of thecommittee. In theiabsence ordisqualificatiori ofa memberof a • 
comiriittee, theTOeraber,or members thereof present at any meeting and not disqualified 
fi-pm voting, whether or not he, she or.they constitute ;a!quorum, may unanimously appoint 
another member of the Board of Directois to act̂ atithe meeting in the place of any such 
absent or disqualified member. Subjectto '̂applicaBlelavv arid tb the extent provided in the 
resolution ofthe Board of Directors,̂ any suchcommittee shall have and may exercise all the 
powers ofthe Board ofDirectors iri the managemerit bf theibusiness and affairs ofthe 
Corporation. Such committee or comiriittees;_shalI have such name or names as may be 
determined from'time to timeiby resolutibri adopted,by the Board of Directors. The 
committees shedlkeep regular minutes of their, proceedings and report the same to the Board 
of Directors when required. 

2.16 Compensation. The directors and memberspf committees shall be allowed 
and.paid allnecessary expenses incurred in attending any rneetings ofthe Board ofDirectors 
or cpmniittee and may bepaid a fixed fee.for attendance atiany meeting of the Board of 
Directors or committee. Subject to anyiimitationscontainedin the laws ofthe State of 
Nevada, the Articles oflneorporatlon orany contract or agreement to which thecorporation 
is a party, directors may receive compensation for their services, as directors as determined 
by the Board of Directors, but only during such times as the corporation may legally declare 
and pay distributions on its stock, unless,the payment ofsuch compensation is first ^proved 
by the stockholders entitied to vote fofthe election ofdirectors: 
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2.17 Organization: Order of Business. Meetings ofthe Board ofDirectors shall be 
presided over by the chaiririari of the;board,,or,ih the absence of the chairman ofthe board 
by the.president, or in his orher absence by a chairman chosen at the meeting. The 
secretary; or in the absence of thesecretaryan assi.stantsecretary, shall act as secretary of 
themeeting, but in the absence of the secretary and any;assistant secretary the chainnan of 
the meeting may appoint.any person to act as secretary of tiie meeting. The order of 
business at each such meeting shall be as determined by the chairman ofthe meeting. 

ARTICLEIII 
OFFICERS 

3.01 Election. The Board;of Directors, at itsannual meeting, shall appoint a 
president, asecretary^anda^treasurer toehold officefpr a term of one (1) year or until tiieir 
successors are duly appointed and qualified. The Board oiF^Directors may, fi'om time to 
time, by resolution, appoint any other.officers OT;assistant officers of the corporation, 
including, .without limitation, a chairman ofthe board, a; chief executive officer, a chief 
financial :bfficer, a.chief operating officef, a cbntroller,.onejor more vice presidents, one or 
more assistant secretaries, andone orinore assistant treasurers, and rnay prescribe their 
duties arid fix theh compensation. Ariyiindividuarmay hold two or more offices,- The 
Board of Directors may aiso,.from;time'to;tiine,,by resolution, appoint agents ofthe 
corporation, prescribe their duties aiid fixitheu- compensation. 

• 3.02 Removal; - Resignation., Any officer or agent elected or appointed by. the 
Board of Directors may be reriiovediby it̂ witli or vritHout cause. Any officer may resign at 
any, time,upon writteiinotice to the corporation. Any'suchjrempval or resignation shall be 
subjectto the rights, if any, of the respective parties uridei: any contract between the 
corporation and such officer or agent 

3.03 Vacancies. Any vacancy in any office because of death, resignation, removal 
or otherwise may beTiUed by the Board'of Directors for the unexpired portion ofthe term of 
such office. I 

I 
3.04 President:̂  Chief Executive Officer. The president shall have active executive 

management of the operations of the corporation, subject to the supervision and control of 
theBoard ofDirectors. The.president shall.direct ,tiie corporate affairs of thecorporation, 
with&Ilpow'er-iand authpntyionbe^ corporation,to execute proxies and to execute 
powers of attorney appointing other:eritities the agerit of the corporation. If a chief 
executive officer offhecprporatjon has nqt;been!appointed,th^ president may be deemed 
the chief executive ofTicer-of the corporation, 

3.05 Vice Presidents. The^Bpardiqfpirectors may-elect one or more vice 
presiderits who shalf be vested withialltlie powers/arid'perforin all the duties ofthe president 
whenever the president is absent,'disabled.orptherwise unabie.to act and such other duties 
as shall be provided in these^Bylaws or prescribedbythe.Board'of Directors or the 
president 

3.06 Secretary. The secretary shall perform all duties incident to the office of 
secretary, uicluding attending meetirigsof the stockholders and Board ofDirectors and 
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keeping, or causing to be kept,-the niiriutes of proceedings thereof in books provided for that 
purpose. The secretary shall attend to tihe giving and service ofall notices ofthe 
corporation, shall have'tiie custody or designate control ofthe corporate seal, shall affix the 
corporate seal to all certificates of stock duly issued by the corporation, shall have charge or 
desigriate control of stock certificate books, ti-ansfer books-and stock ledgers and such other 
books and.papers^astheBoard of Directors or appropriate conimittee may direct, and shall 
perforrnsuch other duties as these Bylaws may provide or the Board'of Dhectors may 
prescribe. 

3.07 Assistant Secretaries. The Board of Directors may appoint one or more' 
assistant^secretaries who shall have such powers and.perfprai such duties as may be 
provided in these Bylaws or prescribed by the Boardof Directors or the secretary. 

3.08 Treasurer. The treasurer shall keep correct and complete records of account, 
showing'accuratelyaf all times the firiancial condition ofthe corporation and accounts ofall 
monies received and paidpn accountof tiie corporation, and shall perform all acts mcident 
to the position of treasurer,iSubject to the control of the Board ofDirectors. Whenever 
required by the Board of Directors,,the;treasurer.shall render a statement of any or all 
accounts. The treasurer shaUhave custody of alJ the fundsjand securities ofthe corporation. 
When necessary or proper, thetreasurer shall eridorseoU'behalf ofthe corporation for 
collection checks, notes, andp'therqbligations, and'shall:depositall monies tothe credit of 
.thcporporation in such bank'ofbanks;br other depositoryas the Board ofDirectors may 
designate,:and shall sign all receipts and vouchersifpr payments made by the corporation. 
The treasurer shall have care.arid custody of the stocksj bonds, certificates, vouchers, 
evidence of debts, securitieSj,arid suchptherprpperty belonging to the corporation. The 
treasurefishall, if required by the Board of Du-ectors,.give bond to the corporation in such 
sum and with such security asshall beiapproved.by the Board of Directors for the faithful 
performanceof all the duties of treasurerand'for restoration'to the corporation, in the event 
of the treasurer's death, resignation, retirement'or, removal from office, ofall books, records, 
papers, vouchers, money and'>othenproperty;in the treasurer's .custody or control and 
belonging to.the corporation. The.expense of such bond shall be home by the corporation. 
If a chief fmancial officer ofthe corppration.has not been appointed, the &̂  
deemed the cbief financial officer- bf the corporatiori. 

3.09 Assistant Treasurers, fflie Board ofDirectors may appouit one or more 
assistant treasurers who shalthave such powers arid perforrii such duties as may be 
prescribed by the Board of Directorsipr.tlie treasurer. The Board of Directors may, require 
an assistant treasurer to give a bondto thecorporation in^siich sum and with such security as 
it may approve,,for the faithful.performance ofthe duties of assistant treasurer, and for 
restorationtb the corporatio'ri,:iri-theieventiofithe assistant treasurer's death, resignation, 
retirementor removal from office; of all.booksi 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 borate 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 ofthe Board 
of Directors and stockholders: and perform such pther duties asthe Board of Dhectors may 
prescribe. If no chainnan ofthe boardis appointed or ifthe chairman is absent from a Board 
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meeting, then the Board ofDirectors may appoint .a chairman from the members ofthe 
Board for the sole purpose of presiding at any such meeting. If no chairman ofthe board is 
appointed orif the chairman is absent from any stockholder meeting, then the president shall 
preside at such stockholder meeting. Ifthe 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 ofthe corporation may sign all checks, drafts, notes, bonds, bills of 
exchange, and orders for the payment of money ofthe corporation; all deeds, inortgages and 
other written contracts, documents, instruments and agreements to which the corporation 
shall be a party; and all assi^iments or endorsements of stock certificates, registered bonds 
or other seciirities owned by'the corporation. The-Bbard ofDirectors may designate one or 
more officers, agents of thecoiporation or other persons who may, in the name ofthe 
corporation, and in lieu ofor in .addition to the officers,, sign such instruments, and may 
authorize the use of the facsiinile signatures ofany such persons. Any officer.;of the 
corporation shall be authorized to execute all resolutions and orders ofthe Board of 
Directors, and to attend, act and .vote, ordesignate another officer or an agentof the 
corporation to attend, act and vote, at any meetings ofthe owners ofany entity in which the 
corporation may own an interesl 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 ofsuch 
interest. 

ARTICLE rv 
CAPITAL STOCK 

4.01, Issuance, Shares of the corporation's authorized stock shall, subject to any 
provisions or limitations of the liaws ofthe State ofNevada, the Articles oflneorporatlon 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 co'nsideration as shall be 
prescribed by the Board ofDirectors. 

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 ofDirectors, may be 
under the seal of the corporation and sh^l be manually signed by the president or a vice 
president and/or the secretary or an assistant secretary, and/pr by any other.officers or agents 
designated by.the Board of Directors for this purpose; provided, however, whenever any 
certificate is countersigned or otherwise authenticated by a tiansfer agent or transfer clerk, 
and by a registrar, then a facsimile of the signatures of said officers or agents ofthe 
corporation may be printed or lithographed upon tiie certificate in lieu ofthe actual 
signatures. Ifthe corporation uses facsimile signatures of its officers and agents on its stock 
certificates, it shall not actas registrar of its own" stock, but its transfer agent and registrar 
may be identical if the institution acting in those dual capacities countersigns any stock 
certificates in both capacities. Each certificate shall contain the name ofthe record holder, 
the number, designation, if any, class or series of shares represented, a statement, summary 
ofor reference to any appficable rights, preferences, privileges or restrictions thereon, and a 
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statement, if applicable,.that the shares are assessable. All certificates shall be consecutively 
numbered. If provided by the stockholder, the name, address and federal tax identification 
number ofthe stockholder, the number ofshares, and the date of issue shall be entered in the 
stock transfer records ofthe corporation. 

4.03 Surrendered: Lost or Destroyed Certificates. All certificates surrendered to 
the corporation, except those representmg shares of treasury stock, shall be canceled and no 
new. certificate shall be issued until theformer certificate for a like number ofshares 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 stockholderjapplying for the issuance of a 
stock certificate in Ucu ofone 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 surrpunding the loss,.theft, destruction or mutilation and, if required by the Board 
ofDirectors, an indemnity 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 ofDirectors shall require which 
shall inderimify'the corporation against any loss, damage, cost or inconvenience arising as a 
consequence ofthe issuance of a replacement certificate. 

4.04 Replacement Certificate. When the Articles pf Incorporation are amended in 
any way a-ffecting the statementscontainediin the certificates for outstanding shares of 
capital stock ofthe corporation or it becomes desirable forany reason, in the discretion of 
the. Board of Dhectors, including, without limitation, the merger of the corporation with 
another corporation or the reorganization ofthe corporation, to cancel any outstanding 
certificate for shares and issue a new certificate therefor conforming to the rights ofthe 
holder, the Board ofDirectors may order ariy 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 ofDirectors. The order may provide that a holder ofany certificate(s) ordered to 
be surrendered shall not be entitled to vote, receive distributions or exercise any other rights 
ofStockholders of record imtil the holder has complied with ithe order, but the order operates 
to suspend such rights only after notice and imtil compliance. 

4.05 Transfer of Shares. Nofransferof stock shall be valid as against the 
corporation except on surrender and cancellation ofthe certificates therefor accompanied by 
an assignment or transfer .by the registered owner made either in person or under 
assignment WherieVer̂ any transfer shall be expressly made for collateral security and not 
absolutely, the collateral nature of the transfer shall be reflected in the entry of transfer in the 
records of the coiporation. 

4.06 Transfer Agent: TReeistrars. TheBoard ofDirectors 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 signature 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 
period of at least ten (10) days-prior to all meetings ofthe stpckholders and shall be closed 
for the payment of distributions as proyided 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. Subject to the foregoing limitations, nothing contained 
herein shall cause transfers during such.periods to be,void or voidable. 

4.08 Miscellaneous. TheBoard of Directors shall have the power and authority to 
make such mles and regulations not inconsistent herewith as it may deem expedient 
conceming the issue, transfer, and registration of certificates for shares ofthe corporation's 
stock. 

ARTICLEV 
DISTRIBUTIONS 

5.01 Distributions. Distributions riiay be declared, subject to the provisions ofthe 
laws of the State ofNevada and the Articles oflneorporatlon, by" the Board ofDirectors and 
may be paid in cash, property, shares of corporate stock,,or any other medium. The Board 
ofDirectors may fix in advance a recorddate, as provided iri Section 1.06, prior to the 
distribution for the purpose of determining stockholders entitled to receive any distribution. 
The Board ofDirectors may close the stock transfer books for such purpose for a period of 
not morethanten (10) days prior to the date ofsuch distribution. 

ARTICLE VI 
RECORDS; REPORTS; SEAL; AND FINANCIAL MATTERS 

6.01 Records. All original records ofthe corporation shall be kept by or under the 
direction ofthe secretary or at such places as may be prescribed by the Board ofDirectors. 

i 
6.02 Directors' and Officers' Right of Inspection. Every director and officer shall 

have the absolute right at any reasonable time for a purpose ireasonably related to the 
exercise ofsuch individual's duties to inspect and copy all ofthe corporation's books, 
records, and documents of every kind and to inspect the physical properties of the 
corporation and/or its subsidiary corporations. Such inspection'may be made inperson or by 
agent or attomey. 

6.03 Corporate Seal. The Board ofDirectors 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 othervrise. Except when otherwise specifically proyided herein, any, officer of 
the corporation shall have the authority to affix the seal to ariy document requiring il. 

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

6.05 Reserves. The Board ofDirectors may create, by resolution, such reserves as 
the directors may, from tune to time, in their discretion, deem proper to provide for 
contingencies,:or to equalize distributions or to repair or maintain any property ofthe 
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 m the manner in 
which they were created. 
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ARTICLE VII 
INDEMNIFICATION 

7.01 Indemnification and Insurance. 

(a) Indemnification ofDirectors and Officers. 

(i) For purposes of this Article, (A) "Indemnitee" shall mean each 
director or officer who was oris a party to, or is threatened to be" made a party lo, or is 
othervinse involved in, any Proceeding (as hereinafter defined), by reason ofthe fact that he 
or she is or was a director or officer ofthe Co'rporation or iS|Or was 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 
orany partnership, joinl 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, suitor proceeding by or in the right ofthe 
Corporation), whether civil, criminal, administrative, or investigative. 

(ii) Each Indemnitee shall be indeninified and held harmless by 
the Corporation to the fiiUest extent permitted.by Nevada law, against all expense, hability 
and loss (including, without limitation, attorneys* fees, judgments, fines, taxes, penaUies, 
and amounts paid or to be paid in settlemeiit) reasonably incurred or suffered by the 
Indemnitee in coimection with any-Proceeding;;proyided,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 criiriinalin nature, had no reasonable cause to believe that 
his orher conduct was unlawfiil. The termination ofany Proceeding by judgment, order, 
settiement, conviction or upon a plea of nolo, contendere or its equivalent, does not, of itself, 
create a presumption thatthe Indemnitee is liable pursuant to NRS 78.138 or did not act in 
good faith and in a manner in vvhich he or she reasonably believed.to be in or not opposed to 
the best interests ofthe Coiporation, orthat, vrith 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 ofall appeals ' 
therefrom, to be liable to the Corporation or for any ariiourits'paid in settlement to the 
Corporation, unless and only to the extent that the court.in vyhich the Proceeding was 
brought or other court of competent jurisdiction-determines lipon application that in view of 
all the circumstances ofthe case, the Indemnitee is fairly and reasonably entitled to 
indemniiy for such amounts as the court deems proper. Except as so ordered by a court and 
for advancement of expenses pursuanttb this Section, indemnification 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 pureuant to this Section shall continue as to an 
Indemnitee who has ceased to be a director or officer and shall inure to the benefit ofhis or 
her heirs, executors and administrators. 
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(iv) The experises ofdirectors 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 ofthe Corporation br while serving in any capacity al 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 Corporation or tiirough other 
fmancial arrangements made by the Corporation, as they are incurred and in advance ofthe 
final disposition,of the Proceeding, upon receipt ofan undertaking by or on behalfoflhe 
du-ector or officer to repay the amount ifit 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 a dfrector or officer of the Corporation is successful on the merits or otherwise in 
defense.of any Proceeding, or in the defense ofany claim, issue or matter therein, the 
Corporation shall indemnify him or her against expenses, including attorneys' fees, aclually 
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 ofils Board of Directors and tô ,the extent provided in such action, indemnify 
employees and other persons as though they were Indemnitees. 

(c) Non-Exclusivilv of Rights, The rights to indemnification provided in 
this Article shall not be exclusive of aiiy other rights that any person may have or hereafter 
acquire urider any statute, provision of the. Articles of Incorporation or these Bylaws, 
agrcemeni, vote of stockholders or directors, or otherwise. 

(d) Insurance. The Coiporation may purchase and maintain insurance or 
make other financial arrangements onbehalf of any person who is or was a director, officer, 
employee, or agent ofthe Corporation or member or managing member of a predecessor 
limited liability company of affiliate of such limited liability company, or is or was serving 
at the request ofthe Corporation as a director, officer, .ernployee, member, managing 
member or agent of another Corporation, partnership, limited liability company, joint 
venture, trust, or other enterprise forany liability asserted against him or her and hability 
and expenses incurred by him or her in his or her capacity as a director, officer, employee or 
agent, or arising out of his or herstatus as such, whether or riot the Coiporation has the 
authority lo indemnify him or her against such Habifily and expenses. 

(e) Other Financial Arrangements. The other fmancial arrangements 
which may be made by the Corporation may include the following (i) the creation of a trust 
fimd; (ii) the establishment of a program bf self-insurance; (iii) the securing of its obligation 
of indemnification by granting a security interest or'other lien.on any assets ofthe 
Corporation; (iv),the establishment ofa letter of credit, guarantee or surety. No financial 
arrangement made pursuant to this subsection iriay 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. 

(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 
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may be provided by the. Corporation or any other person approvedby the Board of 
Directors, even if all orrpart ofthe other person's stock or other securities is owned by the 
Corporation. Inthe absence.of fraud (i) the.decision'of the Board of Dkectprs as to the 
propriety ofthe terms and conditions of ariy irisurance or other, financial arrangement made 
pursuant to this Section and the choice of the person toprovide the insurance or other 
finaricial arrangement is conclusive; and (ti) the insurance or other financial arrangement is 
not void or voidable and does not subject any director ^proving itto personal liability for 
his action; even if a dhector approvmg the insurance or other fmancial arrangement is a 
beneficiary of the insurance or other financial arrangement. 

7.02 Amendmenl. The provisions ofthis 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's consent or as 
specifically provided in tiiis Section. Notwithstanding any other pirovision ofthese Bylaws 
relating to their amendment gerierally, any repeal or amendment oflhis 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 ofan hidemnitee to indemriifi cation with respect to any 
action or failure to acl occurring prior to the time of such repeal or amendment. 
Notwithstanding any other provision of these Bylaws (including, without limitation. Article 
Vm below), no repeal or airiendmentof these Bylaws shall affect any or all ofthis Article 
VII so as to limit or reduce the indemnificatibn in any maimer unless adopted by (a) the 
unanimous vote ofthe directors ofthe Corp,oration then serving, or (b) by the stockholders 
as set forth in Article VIII hereof; provided.that no such amendnient shall have a retroactive 
effect inconsistent with the preceding sentence. 

ARTICLE VUI 
AMENDMENT OR REPEAL 

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

(a) Any provision ofthese Bylaws may be altered, amended or repealed 
by the Board ofDirectors at the annual meeting ofthe Board ofDirectors without prior 
notice, or at any special meeting of the Board of Directors.if notice ofsuch alteration, 
amendment or repeal is coniained in the notice ofsuch special meeting. 

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

9.01 Changes in Nevada Law. References in these Bylaws to Nevada law or the 
Nevada Revised Statutes or to any provision thereof shall be to such law as il existed on the 
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datCithese Bylaws were adopted or as such law thereafter may be changed; provided that 
(a) in the case ofany change which expandsthe liability ofdirectors or officers or timits the 
indemnification rights or the rights to advancement of expenses which the corporation may 
provide in Article VII hereof, the righls to liriiited liability, to indemnification and to the 
advancement of expenses provided in the corporation's Articles of Incorporation and/or 
these Bylaws shall continue as theretofore to the exlent permitted by law; and (b) if such 
change pennits the corporation, witiiout the requirement ofany further action by 
stockholders or directorSi to limit further the liability ofdirectors or officers or to provide 
broader indemnification rights or rights to the advancement of expenses than the coiporation 
was permitted to provide prior to such change, then liability thereupon shall be so liniited 
and the rights to indemnification and the advancement of expenses shall be so broadened to 
the extent pennitted by law. 

%_-
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V_x 

AMENDED AND RESTATED BYLAWS 
OF 

WYNN RESORTS, LIMITED 
a Nevada coiporation 

ARTICLE I 
OFFICES 

Section 1.1 Principal Office. The principal office and place of business ofWynn 
Resorts, Limited:(the"Corporati6n") shall.be at 3145 Las Vegas Boulevard Soutii, Las 
Vegas, Nevada 89109. 

Section 1.2 Other Offices. Other offices and places of business either within or 
without the State ofNevada may be estabHshed from time to time by resolution of the board 
ofdirectors of the Corporation (the "Board ofDirectors") or as the business ofthe 
Corporation may require. The street address ofthe Corporation's" resident agent is the 
registered office ofthe Corporation in Nevada. 

ARTICLE n 
STOCKHOLDERS 

Seclion 2.1 Annual Meeting. The annual meeting ofthe stockholders ofthe 
Corporation shall be held on such dateandat such timeas may be designated from time to 

) time by the Board ofDirectors. At the aimual meeting, directors shall be elected and any 
other business may be transacted asmay be properly brought before the meeting. 

Section 2.2 Special Meetings. 

(a) Subject to the righls ofthe holders of preferred stock, ifany, special 
meetings ofthe stockholdersmay be called only by the chairman"of the board, if any, the 
chief executive officer, ifany, or the president and shall be called by the secretary upon the 
written requesi of a majority ofthe Board of Directors.. Such request shall state the purpose 
or purposes ofthe meeting. Stockholders shali 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 bf the stockholders ofthe 
Corporation may be held at the Corporation's registered office iri'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 
the notice, of meeting. A waiver of notice signed by all stockholders entitled to vote may 
designate any place for the holding ofsuch meeting. 

Section 2.4 Notice of Meetings: Waiver of Notice. 

(a) The president, chief executive officer, ifany, a vice president, the 
secretary, an assistant secretary or any other individual designated by the Board ofDirectors 
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shall sign and deliver or cause to be deHvered to thestockholders written notice ofany 
stockholders' meeting nol less than ten (10) days, but not more than sixty (60) days, before 
the date ofsuch meeting. The notice:shall.state the place, date and time ofihe 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 hy Nevada Revised Statutes 
("NRS"), including, without limitation, NRS 78.379, 92A.120 or 92A.410. 

(b) In the case ofan 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 ofthe meeting must state that the 
purpose, or one ofthe purposes, ofthe meeting is to consider the.plari of merger, conversion 
or exchange and must contain orbe accompanied by a copy or summary ofthe plan; and (ii) 
if a proposed action creating dissenters' rights is.to be submitted to a vote, the notice ofthe 
meeting must state that the stockholders are or may be entitled to assert dissenters' rights 
underNRS 92A.300 to 92A.500, inclusive, and be accompanied by a copy of those sections. 

(c) A copy ofthe nolice shall be personalfy delivered or mailed postage 
prepaid to each stockholder of record entitled to vote at the meeting at the address appearing 
on the records ofthe Corporation. Upon-raailing, service of the notice is complele, and the 
time ofthe 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 ofthe Corporation or is 
incomplete, it \yi\l be sufficient to address any notice to such stockholder at the registered 
office of the. Corporation. 

(d) The written certificate ofthe individual signmg a notice ofmeeting, 
setting,forth the substance ofthe nolice 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 maimer 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 ofthe giving ofsuch notice. 

Section 2.5 Determination ofStockholders of Record. 

(a) Forthe purpose of determining the stockholders entitled to notice of 
and to vote at any meeting ofStockholders or any adjournment thereof, or entitied lo receive 
paymenl ofany distribution or the allotment ofany rights, or'entitled to exercise any rights 
in respect ofany change, conversion, or exchange of stock qr for the purpose ofany other 
lawful action, the directors may fix; in advance, a record date, which shall not be more than 
sixty (60) days nor less than len (10) days before the date ofsuch meeting, if applicable. 

(b) If no record date is fixed, the record date for determining 
stockholders: (i) entitied to notice of and tovote al a meeting ofStockholders shall be at the 
close of business on the day next preceding the day on which notice is given, or, if notice is 
waived, al 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 ofDirectors adopts the resolution relating thereto. A determination of stockholders of 
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record entitied to notice of or to vote at any meeting of stockholders, shali apply to any 
j ^ ~ ^ " 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 tiian the date sel for theoriginal meeting. 

Section 2.6 Quorum: Adioimied Meetings. 

(a) Unless the Articles of Incorporation provide for a different 
proportion, stockholders holding at least a majority ofthe voting power of the Corporation's 
capital stock, represented in person or by proxy (regardless of wheiher the proxy has 
authority to vote on all matters), are necessary to constitutea quorum for the transaction of 
business at any meeting. If, on any issue, voting by classes or seriesis required by the laws 
ofihe State ofNevada, the Articles oflneorporatlon 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 vole on all matters), within each such class or series is necessary to constimte a 
quorum ofeach 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 adjoum the meeting from time to 
time until a quonun shall be represented. At any such adjournedtmeeting 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 nol be given of the adjourned meeiing ifthe time and place thereof 
are announced at the meeting at which the adjournment is taken. However, if a new record 

i date is fixed for the adjourned meeting, notice ofthe adjourned nieeting must be given to 
each stockhoider.of record as ofthe new record date. The stockholders present at a duly 
convened meeting al which a quorum is presenl may continue to transact business until 
adjournment, notwithstanding the departure of enough stockholders to leave less than a 
quorum ofthe 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 adopied by 
the Board ofDirectors pursuant to authority expressly vested in it by the provisions ofthe 
Articles of Incorporation, each stockholder of record, or such stockholder's duly authorized 
proxy, shall be entitled to one (1) vote for each share ofvoting 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 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, coriservator, custodian or trustee, even though the shares do not 
stand in the name ofsuch holder, votes may be cast by such holder upon proof of such 
representative capacity. Inthe caseofsharesunder the controlof a receiver, the receiver 
may cast votes carried by such shares even though the shares do not stand of record iri the 
name of the receiver; provided, thaltheorderof 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 ofa minor, voles may be castby the duly appointed guardian of 
the estate ofsuch 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 ofa corporation, by such iridividual as the bylaws ofsuch 
other corporation prescribe^ by such individual as may be appointed by resolution ofthe 
Bbard of Dhectors ofsuch other corporation or by such individual (including, without 
limitation, the officer making the authorization) authorized in writing to do so by the 
chainnan ofthe board, ifany, 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 ofhis or her authority to do so. 

(d) Notwithstanding anything to the contrary coritained herein and except 
for the Corporation's shares held iri a fiduciary capacity, the Corporation shall not vole, 
directly or indirectly, shares of its ovm stock ovraed by it; and such shares shall not be 
counted in determining the total number of outstanding shares entitled lo vole. 

(e) Any holder ofshares entitied tp vote on anŷ  matter may cast a portion 
of tile votes in favor ofsuch matter and refrain from casting the remaining votes or cast the 
same againsl the proposal, except in the case of elections ofdirectors. If such holder entitied 
to vole does vote any ofsuch stockholder's shares affirmatively and fails to specify the 
number of affirmative votes,'it will be conclusively presumed thatthe holder is casting 
affirmative votes with respect to all shares held, 

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

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

(ii) If more than one person casts votes, the act of the maj ority so 
votmg 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 castproportionately, 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 eleclion of directors, is approved by 
arid is the act ofthe stockholders ifthe number of voles cast'in favor ofthe action exceeds 
the number of votes cast in opposition lo the action, unless voiing by classes or series is 
required for any action ofthe stockholders, by the laws ofthe State ofNevada, the Articles 
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of Incorporation or these Bylaws, in which case the number of votes;cast in favor ofthe 
action by the voting power ofeach such class or series must exceed'the number of votes cast 
in opposition to the action by the voting power ofeach suchcla'ss or,series. 

(h) If a quorum is present, directors shallbeelectedby a plurality ofthe 
votes cast. 

Section 2.8 Proxies. At any meeting pf slockholders, any holder ofshares entitled 
to vote may designate, in a manner pennitted by the laws ofthe State ofNevada, 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 anannual or special meeting.of stockholders called and noticed in the 
maimer required by these Bylaws. Prior to the completion ofthe initial public offering of 
the Corporation, the slockholders may take action by written consent After the completion 
ofihe inilial public offering ofthe 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 ofthe board, or, 
in the absence ofthe chairman, by the vice-chairman ofihe board, or in the absence ofthe 
vice-chairman, the president, or, in the absence ofthe president, by the chief executive 
officer, ifany, or, in the absence ofthe foregoing persons, by a chairman designated by the 
Board of Directors,.or,.in the absence ofsuch designation by the Board ofDirectors, by a 
chairman chosen at the meeting by the stockholders entitied lo cast a majority of the votes 
which all stockholders present in person or by proxy are entitied to cast. The secretary, or in 
theabsence ofthe secretary an assistant secretary, shall acl as secretary ofthe meeting, but 
in the.absence of the secretary and any assistant secretary the chairrnan ofthe meeting may 
appoint any person to act as secretary ofthe meeting. The order of business at each such 
meeting shall be as determined by the chairman ofthe meeting. The chairman ofthe 
meeting shall have the rijght and authority to prescribe such rules, regulations and procedures 
and to do all such acts and things as,are necessary or desirable for the properconduct ofthe 
meeiing, including, without Umitation, the eslablishment of procedures for the maintenance 
of order and safety, limitation on the time allotted lo questions or comments on the affairs of 
the Corporation, restrictions on entry to such meeiing after the time prescribed for the 
coriiinencement thereof and the opening and closing ofthe voting polls. 

(b) The chairman ofthe 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 ofeach; (ii) determine the number ofshares represented at a meeting and the 
validity of proxies or ballots; (iii) count all voles and ballots; (iv) determine any challenges 
made to any determination made by the inspector(s); and (v) certify the determination ofthe 
number ofshares represented at the meeting and the count ofall votes and ballots. 
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Section 2.11 Absentees' Consent to Meetings. Transactions of any naeeting 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, either.before or after the 
meeting, each ofthe persons entitled to vote, not represented in person orby proxy (and 
those^who, although presenl, either object at the beginning oif the meeUng to the transaction 
ofany business because the meetiiig has not been lawfully called onconvened or expressly 
object at the meeting to.the consideration of matters not included in-the notice which are 
legally or by the terms ofthese Bylaws required to be inclucied"therein), signs a vmtten 
waiver of notice and/or consent to the holding of the meeting of an approval ofthe minutes 
thereof All'such waivers, consents, and approvals shall be filed with the corporate records 
andmade a part ofthe minutes ofthe meeting. Attendance ofa person at a meeting shali 
constitute a waiver of riotice of such meeting, except when the person objects at the 
beginning ofthe meeting to the transaction ofany business because the meeting is not 
lav^lly called, noticed or convened and excepi that attendance at a meeting is not a waiver 
ofany right to object to the consideration of matters notproperly included in the notice if 
such objection is expressly made al the time any such matters are piresented at the meeting. 
Neither tiie business to be transacted atnbr the purpose ofany regular or special meeting of 
stockholders need be specified in any written waiver of notice or consent, excepi as 
otherwise provided in these Bylaws. 

Section 2.12 Director Nominations. Subject to the rights,- ifany, ofthe holders of 
preferred stock to nominate and elect directors, nominations of persons for election to the 
Board ofDirectors ofthe Corporation may be made by the Board of Duectors, by a 
committee appointed by the Board ofDirectors, or by any stockholder of record entitied to 
vote in the election of directors who complies with.the notice procedures set forth in Section 
2.13 below. 

Section 2.13 Advance Notice of Stockholder Proposals and Director Nominations 
by-Stockholders. At any arinuai.or special,meeting^ofstbckholders„proposals by 
stockholders and persons nominated for election,as directors by stockholders shall be 
considered only if advance nolice ihereof has been timely given by the stockholder as 
provided herein arid such proposals or nominations.are .otherwise proper for consideration 
under applicable law, the Articles of Incorporation^and these Bylaws. Notice ofany 
propos^ to be presented by any stockholder or ofthe name ofany person to be nominated 
by-any stockholder for election as a directorof 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 ofthe meeting; provided, 
however, that ifthe date of themeeting is first publicly announced or disclosed (in a public 
filing or otherwise) lessthan seventy (70) days prior to.the^day ofthe 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 deerned to have been given more than seventy (70) days in 
advance ofthe annual meeting ifthe 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 theBoard,of Directors,determines to,hold the meeting on a different 
dale. For purposes ofthis Section, public disclosure ofthe date ofa forthcoming meeting 
may be made by the Corporation not only by giving formal notice ofthe 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 listedion such exchange or 
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quoted on either such Nasdaq market), by filing a report underScction 13 or 15(d) ofthe 
Securities Exchange Act of 1934, as amended (the "Act") (ifthe 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 ofthe proposal to be presented and a brief written statement ofthe reasons why such 
stockholder favors the proposal and setting forth such stockholder's;name and address, the 
number and class ofall shares ofeach class ofsiock ofthe Corporalion beneficially owned 
by such stockholder and any material interesl of such stockholder in the proposal (other than 
as a stockholder). Any stockholder desiring to nominate any person for eleclion as a 
director ofthe Corporation shall dehver with such notice a statement, in writing, setting 
forth (a) the riairie ofthe person to be nominated; (b) the number and class ofall shares of 
each class ofsiock ofthe Coiporationbeneficially owned by such person; (c) the 
information regarding such person required by paragraphs (a), (e) 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 adoptedby the SEC applicable to 
the Corporation), and any othei information regarding.such person I which would be required 
to be included in aproxy statement filed pursuant to the proxy rules ofthe SEC, had such 
nominee been nominated, or intended to be nominated by the Board ofDirectors; (d) such 
person's signed consent to serve as a director ofthe 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 pf all shares ofeach class 
ofsiock ofthe Corporation beneficially owned by such stockholder; (f) a representation that 
such stockholder is a holder of record of stock of the Corporation entitied to vote at such 
meeting and intends to appear in person or by proxy at the meeting to nominate theperson 
or persons specified in the notice; ^ d (g) a description of all arrangements or 
understandings between the stockholder and each nominee and any other person or persons 
(naming such person or pereons) pursuant to vvhich 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 I2b-2 
under the Act), maybe deemed to beneficially own pursuantto Rules 13d-3 and 13d-5 tinder 
the Act, as well as all shares as to which suchperson,,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 righls are exercisable immediately or only after tiie passage oftime or the 
occurrence of conditioris). The person presiding at the meetirig shall deteimine wheiher 
such notice has been duly given and shall direct that proposals and nominees not be 
considered if such notice has not been duly given. Nplwithstanding anything in these 
Bylaws to the contrary, no business shall be conducted at a meeting excepi in accordance 
with the procedures set forth in tiiis Section. Notwithstanding the foregoing provisions 
hereof, a stockholder shall also comply with all applicable requirements ofthe Act, and the 
rules and regulations thereunder wilh respect to the matters set forth herein. 

ARTICLE III 
DIRECTORS 
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Seclion 3.1 General Powers: Performance of Duties. The business and affairs of 
the Corporation shall be managed by or under the direction ofthe Bpard ofDirectors, except 
as otherwise provided in Chapter 78 ofthe NRS or the Articles of Incorporation. 

Section3.2 Number, Tenure, and Qualifications. The Board ofDirectors ofthe 
Coiporation shall consist of at least one (1) individual(s) and not more than thirteen (13) 
individuals. The number ofdirectors within the foregoing fixed minimum and maximum 
may be established and changed from time totime by resolution adopted by the Board of 
Directors ofthe Corporation'or the; slockholders without amendment to these Bylaws or the 
Articles of Incoiporation. Each director shall hold office until his or her successor shall be 
elected or appointed and qualified or until his or her earlier death, retireirient, 
disqualification, resignation or removal. No reduction of the number ofdirectors shall have 
the effect of removing any director prior to the expiratiori ofhis or her term of office. No 
provision of tiiisSeclion shall be restrictive.uppn the right.of the Board ofDirectors to fill 
vacancies.or upon the right ofthe stockholders to rempve directors as is.hereinafter 
provided. ' 

Section 3.3 Chairman ofthe Board. The Board of Directors shall elect a chairman 
ofthe board from the meriibers ofthe Board ofDirectors who shall preside at all meetings of 
the Board ofDirectors and stockholders at which heor she shall, be present and shall have 
and may exercise.such powers as may, from time to lirrie, be:assign^ to him or her by.the 
Board of Directors, these Bylaws or as may beprovided by law. 

Sectiori 3.4 Vice-Chairman of the Board. TheBoardof Directors shall elect a 
"x.y vice-chairman of the board from the members ofthe Board ofDirectors who shall preside at 

all meetings ofthe Board of Directors and stockholders at which he or she shall be present 
and thechainnan is not present and shall have and may exercisesuch powers as may, fixim 
time to tim'e, be assigned to him or her by the Board of Directors, these Bylaws or as may be 
provided by jaw. 

Section 3.5 Classification andElections. Commencing with the election of 
directors at the first annual meeting of stockholders follo\ying the initial public offering of 
the Corporation's common stock, the directdrs shall.be classified with respect to the lime for 
which.theyshall hold their offices by dividing them'into three classes, to be known as 
"Class I," "Class II" and"Class III." Atsuch first annual meetirig of stockholders follovving 
the initial pubfic offering of the Corporation'sxomirion stock, directors of Class I shali be 
elected for terms of bne (1) year,,du-ectors of ClasslI shall be elected for teiras of two (2) 
years and directors of Class III shdl be elected for tenris ofihree (3) years. At each annual 
meeting thereafter, successors to the directbrs of the;class whose term of office expires in 
that year shall be, elected to hold office unlil the third succeeding annual meeting of 
stockholders, so that the term of office of only onCiClass ofdirectors shall expire in each 
year. Thenumber 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 Diirectors and shall be increased 
or decreased by resolution.of the Boardof Directors, as may be appropriate whenever the 
total number ofdirectors is increased or decreased. 
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Section 3.6 Removal and Resignation ofDirectors. Subje'cttoany rights of the 
holders of preferred slock arid excepi as otherwise provided in the NRS, any director may be 
removed from office with or without cause by the affirmative vote ofthe holders ofnot 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 ofdireciors (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 ofDirectors ofthe Corporation, by 
majprity Vote, may declare vacant the office ofa director who has been declared 
iricorripetent by an order ofa court of competent jurisdiction^ convicted of a felony or found 
to be unsuitable to serve as a director ofthe Corporation by a Gamirig Authority in any 
jurisdiction in which the Corporation or any ofils Affiliates holds a gaining license. Any 
director may resign effective upon giving written notice, unless the notice specifies a later 
timefor effectiveness ofsuch resignation, to the chairman ofthe board, ifany, the president 
or the secretary, or in the absence ofall of them, any other officer. 

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

.resignation, retirement, disqualificatiori, 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 yote 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 ofthe class to 
which he or she has been elected expires, or until his or her earlier resignation or removal. 
No decrease in the^nuriiber ofdirectors constituting the Board of Directors shall shorten the 
term of any incumbent directors. 

Section 3.8 Annual and Regular Meetings. Immediately following the 
adjournment of, and atthe same place as, the annual or any special meeting ofthe 
stockholders at which directors are elected, the Board ofDirectors, including directors 
newly elected, shall hold its aimual meeting without call or notice, other than this provision, 
to elect officers and to transact such fiirther business as may be necessary or appropriate; 
The Board of Directorsmay provideby 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 subjecl 
to any rights ofthe holders of preferred stock, special meetings ofthe Board ofDirectors 
may be called by the chainnan ofthe board,ior if there be no chairman of the.board,,by the 
president, chief executive.officer, ifany, or secretary, and shall be called by the chairman of 
the board, ifany, 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 ofthe directors. Ifthe chairman ofthe board, or if there be no chainnan ofthe 
board, each of the.president, chief executive officer, ifany, 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 Placeof Meetings, Any regular or special meeiing of the directors of 
the Corporation may be held at such place as the Board ofDirectors, 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 ofsuch meeting. 

I 

Section 3.11 Notice of Meetings. Except as otherwise provided in Section 3.8 
above, there shall be delivered to each director al the address appearing for him or her on the 
records of the Corporation, at least twenty-four, (24) hours before the time ofsuch meeting, a 
copy of a written notice ofany meeting (a) by delivery ofsuch notice personally, (b) by 
mailing such notice posiage prepaid, (c) by facsimile, (d) by overnight courier, (e) by 
telegram, or (f) by electronic transmission or electronic writmg, including, but not limited to, 
email. Ifmailed 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. Ifmailed to an address outside the United States, the notice shall be 
deemed delivered four (4) business days following the dale t̂he same is deposited in the 
Uniled Slales mail, posiage prepaid. If sent via facsimile, by electronic transmission or 
elecironic writing, including, bul not limited to, email, the noticeshall be deemed delivered 
upon sender's receipt of confirmation ofthe successful transmission. If sent via overnight 
courier, the notice shall be deemed delivered the business,day follpwing the delivery ofsuch 
nptice to the courier. Ifthe address ofany director is incomplete or does not appear upton 
the records ofthe Corporation it will be sufficient to address any notice to such director at 
the registered office ofthe Corpoiration. Any director may waive notice of £my meeting, and 
the attendance ofa direclor at a meeting and oral consent entered on the minutes ofsuch 
meeting shall constitute waiver of notice of the meeting unless such director objects, prior to 
the transaction ofany business, thai the meeting was not lawfully called, noticed or 
convened. Attendance for the express pmpose 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 majorily ofthe directors.in office, at a meeting duly assembled, is 
necessary to constitute a quonun for the .transaction of business. 

(b) At any meeting of the Board of Directors where a quorum is not 
present, a majority of those present may adjourn, fromtime to.time, until a quorum is 
presenl, and no noticeof such adjournment shall,be required. At any adjourned meeting 
where a quorum is present, ariy business may be transacted wliich could have been 
transacted at the meeting originally called. 

Seclion 3.13 Manner of Acting. Except .as provided in Section 3.14 below, the 
affirmative vote ofa majority of the^directors presenl at ameeling at which a quorum is 
presenl is the act ofthe Board ofDirectors. 

Seclion 3.14 Super-majority Approval. Notwithstanding anything to the contrary 
contained in these Bylaws or the Articles oflneorporatlon, the following actions may be 
taken by the Corporalion only upon the approval of two-thirds ofthe directors present at a 
meeting al which a quorurii is present is the act of the Board ofDirectors: 

(a) any voluntary dissolution or liquidation ofthe Coiporation. 
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(b) the saleof all or substantially all ofthe assets ofthe Corporation. 

(c) the filingofavoluntarypetitionof bankruptcy bythe Corporation. 

Section 3.15 Telephonic Meetings. MembersjOf theBoard of Directors or of any 
conunittee designated by the Board of Directors^may participate m a meeting of the Board of 
Directors or such committee by means of a telephone conference or video or similar method 
of conununication by which all persons participating iri such meeting can hear each other. 
Participation in a meeting pursuani to this Section 3.15 constitutes presence in person at tiie 
meeting. 

Section 3.16 Action Withoui Meeting. Any action required or permitted to be 
takeri at a meeting ofthe Board ofDirectors or ofa committee thereof may be taken without 
a meeting if, before or after tiie action, a written consent ihereto'is signed by all of tiie 
members ofthe Board ofDirectors or the committee. The written consenl may be signed in 
counterparts, including, withoui limilation, facsimile counterparts, and shall be filed vrith the 
minutes ofthe proceedings ofthe Board ofDirectors or committee. 

Section 3.17 Powers and Duties. 

(a) Except as otherwise restricted by the laws ofthe State ofNevada or 
the Articles of Incoiporation, the Board ofDirectors has full conti"ol over the business and 
affairs ofthe Corporation. The Board of Directors may delegate any of its authority to 
mariage, control or conduct the business of the Corporation to any standing or special 
committee, or to any officer or agent, and lo appoint any persons to be agents ofthe 
Corporation with such powers, including the power to.subdelegate, and upon such terms as 
may be deemed fit 

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

(c) The Board ofDirectors may, by resolution passed by a majority ofthe 
board, designate one or more committees, each conimittee to consist ofone or more ofthe 
directors ofthe Corporation. The Board of Du'ectors may designate one or morc directors as 
alternate members ofany committee, who may replace.any absent or disqualified member at 
any meeting ofthe committee. In the absence or disqualification Ofa member ofa 
committee, the member or members therepf present at any meeting and not disqualified 
from voting, whether or not he, she or they constitute a quorum, may unanimously appoint 
another memberofihe Boardof Directorstoact at the nieeting in the place of any such 
absent or disqualified member. Subject toapplicablef aw and.to the extent provided in the 
resolution ofthe Board .of Direciors, any such committee shall have and may exercise all the 
powers ofthe Board ofDirectors in the managemenl ofthe business and affairs ofthe 
Corporation.. Such committee or committees shall have such nariie or names as may be 
determined from time to time by resolutionadopted by the Board of Directors. The 
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committees shall keep regular minutes oftheir proceedings and report the same to the Board 
of Directors when required. 

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

Section 3.19 Organization. Meetings of the Board of Directors shall be presided 
over by the chaiiman of theboardj or in the absence of the chainnan ofthe board by the 
vice-chairman, or in his or her absence by a chairman chosen at the meeting. The secretary, 
or in the absence ofthe secretary an assistant secretary, shall act as secretary of the meeting, 
but iri the absence ofthe secretary and any assistant secretary the chainnan ofthe meeting 
may appoint any persori to act as secretary of the meeting. The. order of business at each 
suchmeeting shall be as detennined by the chairman ofthe meeting. 

ARTICLEIV 
OFFICERS 

Section 4,1 Election. The Board ofDirectors, at its annual meetmg, shall elect 
and appomt a presidenl, a secretary and a treasurer. Said officers shall serve until the next 
succeeding aimual meeting ofthe Board of Directors and until their respective successors 
are elected and appointed and shall qualify or until their earlier resignation or removal. The 

"V̂  ' Board of Directors may from timeto time, by resolution, elector.appoint such other officers 
arid agents as it may deem advisable, who shall,hold office al the pleasure ofthe 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. 

Section 4.2, Removal: Resignation. Any officeror agent elected or appointed by 
the'Board ofDirectors may be removed by the Board of Directorswith of without cause. 
Any officer may resign at any lirrie upon written notice to the'Corporation. Any such 
removal or resignation shall be subject to the righls, ifany, ofthe respective parties under 
any contract belween the Corporation andsuchpfficer or agent. 

Section 4.3 Vacancies. Any vacaricy in any office because of death, resignation, 
removal or otherwise may be filled by the Board ofDirectors for the unexpired portion of 
the term of such office. 

Section 4.4 Chief Executive Officer. TheBoardof Directors may elect a chief 
executive officer who, subject to the supervisionand control bf iHe Bbard ofDirectors, shall 
have the ultimate responsibility for the management and conlrbl ofthe business and affairs 
ofthe Cerporation, and shall perform such ̂ ot her, 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. 

Section 4.5 President. The president, subject to the supervision and control ofthe 
Board ofDirectors, shall in general actively supervise and control the business and affairs of 
the Corporation. The president shall keep the Board ofDirectors fiilly infonned as the 
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Board ofDirectors may request and shall consult the Board ofDirectors conceming the 
business ofthe Corporation. The president shall perform such other|duties and have such 
other powers which are delegated and assigned to him or her by the Board ofDirectors if 
any, these Bylaws or as may be provided by law. 

Section 4.6 Vice Presidents. The Board of Directors may, elect one or more vice 
presidents. In the absenceor disability ofthe president, or at .the president's request, the vice 
president or vice presidents, in order oftheir rank as fixed by the Board ofDirectors, and if 
not ranked, the vice presidentsin the order designated by the Board,of Directors, or in the 
absence of such^designation, in the order designatedby the president, shall perform all ofthe 
duties ofthe presidenti 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 povvers which are delegated and assigned to him orher 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 ofthe stockholders, 
the Board ofDirectors and any committees, and shall keep,.or cause to be kept, the minutes 
of proceeds thereof in books provided for that purpose. He^pr she shall keep, or cause to be 
kept, a register ofthe stockholders of the Corporationand shall,be responsible for the giving 
of notice of meetings ofthe stockholders, the.Board,of Directors and any committees, and 
shall see that all notices are duly given in accordance with the provisions ofthese Bylaws or 
as required by law. The secretary shall be custodian ofthe corporate seal, the records ofthe 
Corporation, the stock certificate books, transfer books and stock ledgers, and such other 
books and papers as the Board ofDirectors or appropriate cbmmittee may direct The 

J secretary shall perferm all other duties commonfy incidentto his or her office and shall 
perform such other duties which are assignedf o him or her by the Board ofDirectors, the 
chief executive officer, ifany, the president, these Bylaws or as may be provided by law. 

Section 4.8 Assistant Secretaries. An assistant secretary shall, at the request of 
the; secretary, or in the absence or disability ofthe secretary, perfoim all the dulies ofthe 
secretary. He or she shall perform such other duties as are assigned to him or her by the 
Board ofDirectors, the chief executive officer, ifany, the president, these Bylaws or as may 
be provided by-law. 

Section 4.9 Treasurer. The treasurer, subject to the order ofthe Board of 
Directors, shall have the care and custody of, and'be responsible for, all ofthe money, fimds, 
securities, receipts'and valuable papers, documents and inslrurnents ofthe Corporation,-and 
all books and records relating thereto. The treasurer shall keep, orcause to be kept, ftill and 
accurate books of accounts ofthe Corporation's transactions, which shall be the property of 
the Coiporation, and shall render financial reports and statements of condition ofthe 
Corporation when so requested by the Board ofDirectors, the chairman ofthe board, ifany, 
the chief executive officer, if anŷ  or the president. The treasurer shall perform all other 
duties commonly incident to his or her office and such olher duties as may, from time to 
time, be assigned to him or her by the Board ofDirectors, the chief executive officer, ifany, 
the president, these Bylaws or as may be provided by law. The treasurer shall, if required by 
the Board ofDirectors, give bond to the Corporation in such sum'and witii such security as 
shall be approved by the Board of Directorsfor the faithful performance ofall the duties of 
the treasurer and for restoration lo the Corporation, in the event ofthe 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 ofsuch bond shall be borne by tiie Corporation. If a chief 
fmancial'officer ofthe Corporation has not been appointed, the treasurer may be deemedlhe 
chief fmancial officer ofthe Corporation. 

Section 4.10 Assistant Treasurers. An assistant treasurer shall, at the requesi ofthe 
treasurer, or in lhe absence or disability ofthe treasurer, perform all the duties ofthe 
treasurer. He or she shall perform such other dulies which are assigned to him or her by the 
Board ofDirectors, the chief executive officer, the president, the treasurer, these Bylaws or 
as may be provided.by law. The Board ofDirectors 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 ofthe assistant treasurer, and for, restoration to the 
Corporation, in the event of the assistant treasurer's death, resignation, retirement or removal 
from office, ofall 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 Instruments, Deeds and Contracts. All 
checks, drafts, notes, bonds, bills of exchange, and ordeis for the payment of money of the 
Corporation; all deeds, mortgages, proxies, powers of attomey and other written contracts, 
documenls, 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 ofthe Corporalion by such officers or 
other persons as the Board ofDirectors may froiri time to time designate. The Board of 
Directors may authorize the use ofthe facsimile, signatures of any such persons. Any officer 
ofthe Corporation shall be authorized to attend, act and vote, or designate another officer or 
an.agenf of the Corporation to attend, act and vote, at any meeting ofthe owners ofany 
entity in which the Corporation may own an interesl or tb take action by written consenl 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 
CAPITAL STOCK 

• Section 5.1 Issuance. Sharesof the Corporation's authorized stock shall, subject 
to any provisions or limitations of the laws of the State ofNevada, the Articles of 
Incorporation or any contracis 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 ofDirectors. 

Section 5.2 Stock Certificates and Uncertified Shares. Every holder ofsiock in 
the Corporation shall be entitledto.have a certificate signed by or in the name ofthe 
Corporation by the president, the chief execulive officer, ifany, or a vice president, and by 
the secretary or an assistant secretary, ofthe Corporation (or any other two officers or agents 
so authorized by the Board ofDirectors), certifying the number ofshares ofsiock owned by 
him, her or it in the Corporation: provided, however, that the Board of Dhectors may 
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authorize tiie issuance of uncertificated shares of some.orall ofany 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 tiie stockholders. Whenever such certificate is 
countersigned or otherwise autiienticated by a transfer agent or a transfer clerk and by a-
registrar (other than the Corporation), then a facsimile of the signatures ofany corporate 
officers or agents,,the transfer agent, transfer,clerk or the registrar qf the,.Corporation may be 
printed or lithographed upon the certificate in lieu ofthe actual signatures. In the evenl lhal 
any officer or officers who have signed, or whose facsimile signatures have been used on 
any'certificate or certificates for stock cease to be ari officer or officers because of death, 
resignation or other reason, before the certificate or certificates for stock have been 
delivered by the Corporation, tiie certificate or certificales may nevertiieless 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 signalure or sigriatures have been used thereon, 
had nolceased to be an officer or officers ofthe Corporation. 

Ifthe Corporation is authorized to issue more than one class ofsiock or more than 
one series of any class, the powers, designations, preferences and relative, participating, 
optional or other special rights ofeach class of stock or series thereof, and the quahfications, 
limitaiions or restrictions ofsuch preferences and/or rights'shall be set forth in fiill or 
summarized on the face or back of the,certificate which the Corporation shall issue to 
represent such class or series ofsiock, provided that, except as otherwise provided by law, in 
lieu of the foregoing requirements, there may be set forthon 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 fumish without charge to eachlstockholder who so 
requests in writing the powers, designations, preferences and relative, participating, .optional 
or other special rights ofeach class of stock or series thereof and the qualifications, 
limitations or restrictions ofsuch preferences and/or rights. Wiihin a reasonable time after 
the issuance or transfer of uncertificated shares, the Corporation shall send to the registered 
owner thereof.a written statement certifying thenumber of shares.owned by him, her or it in 
the Corporation and, at least annually thereafter, the Coiporation shall provide to such 
stockholders of record holding uncertificated shares,.a written siatement confinning 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 idenlicai 
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 ofthe Corporation's organization; the name'of the person to whom 
issued; the number and class ofshares and the designation of the series, ifany, 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 stpck shall be in such form 
consistent with law as shall be prescribed by the Board ofDirectors. No certificate shall be 
issued until the shares represented thereby are fully paid. In addition lo the above, all 
certificates evidencing shares ofthe 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 ofthe Nevada Gaming Commission then in effect, or such 
other federal, slate or local laws or regulations then in effect. 

549613 - 15 -

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



' Seclion 5.3 Sunendered: Lost or Destroyed Certificates. All certificates 
surrendered lo the,Corporation, except those representing shares of treasury stock, shall be 
canceled andno new certificate shairbe issued until̂ the former'certificate for a like number 
ofshares 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 ofa stock certificatein lieu ofone 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 ofthe facts surrounding the loss, theft, destmcfion or mutilation 
and, if required by the Board ofDirectors, an indemnity bond in an amount not less than 
twice the current niarket value of the slock, and upon such terrris as the treasurer or the 
Board ofDirectors shall require which shall indemnify the Corporation against any loss, 
damage, cost or inconvenience arising as a consequence ofthe issuance ofa replacement 
certificate. 

Section 5.4 Replacement Certificate. When the Articles of Incoiporation 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 ofthe Board of Directors,.including, without limitation, the merger ofthe 
Corporation with another Coiporation or the conversion or reorganization ofthe 
Corporation, to cancel any outstanding certificate for shares and issue a new certificate 
therefor conforming to the rights of the holder, the Board ofDirectors may order any holders 
of outstanding certificates for shares;to surrender and exchange the sariie for new certificates 
within a reasonable time to be fixed'by the Board ofDirectors. Th'e order may provide that a 
holder ofany certificate(s) ordered to be surrendered shall notbe entitled to vote, receive 
distributions or exercise any other rights ofStockholders of recordiuntil die holder has 
complied-vnth the order, butthe order operates to suspend suchrights only after notice and 
until conipliance. 

Seclion 5.5 Transfer of Shares. No transferof slock shalibe valid as against the 
Corporation except on surrender and cancellation of the certificates tlierefor 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 cpllateral security and not 
absolutely, the collateral nature ofthe transfer shall be reflected iii the entry of transfer in the 
records of the Corporation. 

Section 5.6 Transfer Agent: Registrars. TheBoardof Directors may appoint one 
or more transfer agents, transfer clerks and registrars of transfer and may require all 
certificates for shares ofsiock to bear the signature ofsuch transfer agents, transfer clerks 
and/or registrars of transfer. 

Section 5.7 Miscellaneous. The Board ofDirectors shall have the power and 
authority lo make such rules and regulations not inconsistentherewilh as it may deem 
expedient conceming the issue, transfer, arid registration of certificates for sharcs ofthe 
Corporation's stock. 

ARTICLE VI 
DISTRIBUTIONS 
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Distributions may be declared, subject to the provisions ofthe laws ofthe State of 
Nevada and the Articles of Incorporation, by the Board ofDirectors and may be paid in 
cash, property, shares of corporate stock, or any olher medium. ThelBoard ofDirectors may 
fix in advance a record date, as provided in Section 2.5 above, prior to the distribution for 
the purpose of determinmg stockholders entitled'lo receive any dislribution. 

ARTICLE VII 
RECORDS: REPORTS: SEAL: AND FINANCIAL MATTERS 

Section 7.1 Records. All original records ofthe Corporation, shall be kept at the 
principal office ofthe Corporation by or iinder the directionof the secretary or al 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 ofDirectors may, by resolution, authorize 
a seal, and the sealmay be used by causing it, or a facsimile, to be impressed or affixed or 
reproduced brotherwise. Except when olherwise specifically provided hereiri, any officer of 
the Corporation shall have the authoriiy to affix the seal to any document requiring it. 

Section 7.3 Fiscal Year-End. The fiscal year-end ofthe Corporation shall be such 
date, as may be fixed from lime to time by resolution ofthe Board ofDirectors.-

ARTICLE VIII 
INDEMNIFICATION 

Seclion 8.1 Indemnification and Insurance. 

(a) Indemnification ofDirectors and Officers. 

(i) Fbr purposes ofthis 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 ofthe fact that he 
or she is or was a director or officer ofthe Corporation or member, manager br managing 
member of a predecessor limited liability company or affihaie ofsuch limited liability 
company oris or was serving in âny capacity at the request ofthe Corporation as a director, 
officer, employee, agent, partner, member,,manager or fiduciary of, or in any olher capacity 
for, another corporalion or.any partnership, joint venture, limited liabihty company, trust, or 
other enterprise;'and (B) "Proceeding"'shaIl mean any threatened, pending, or completed 
action, suit or proceeding (including, withoutfimilation, an actiori, suit or proceeding by or 
inthe rightof 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, attoraeys'fees, judgmenis, fines, taxes, penallies, and 
amounts paid or lo be paid in settlemeni) reasonably incurred or suffered by the Indemnitee 
in conneclion with any Proceeding; provided that such Indemnitee eilher is not liable 
pursuant to NRS 78.138 oracled in good faithand in amanner such Indemnitee reasonably 
believedto be in ornotppposed to the best interests ofthe Corporation and, witih respect to 
any Proceeding that is criminal in nature, had no reasonable cause to believe lhal his or her 
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conduct was unlawful. The termination ofany Proceeding by judgment, order, settlement, 
conviction.or upon a plea of no/o contendere or.itS'equivaIenl, dpesinot, of itself, create a 
presumption that the Indemnitee is liable pursuant lO;NRS 78.138 or did not act in good failh 
and in a manner in which he or she reasonably believed to.be in or hot ppppsed to the best 
inierests ofthe Corporalion, or that, with respecl to any criminal proceeding he or she had 
reasonable cause to believe that his or .her conduct was unlawful.. .The Corporalion shall nol 
indemnify an Indemnitee for any claim, issue ormatter as to which'the Indemnitee has been 
adjudged by a.court of competent jurisdiction, after exhaustion .ofall appeals therefrom, lo 
be liable lo the Corporation or for any amounts paid in'settlement to the Corporation, unless 
andonlylothe extenl that the court in whichtheProceedirig was brought or other court of 
conipetent jurisdiction determines .upon application that in view of all the cfrcumstances of 
the case, the Indemnitee is fairly and reasonably entitled to indemniiy for such amounis as 
the court deems proper. Excepi as so ordered by a court and for advancement of expenses 
pursuarit to this Seclion, indemnification may not be made to or on behalf of an Indemnitee 
if a final adjudication establishes that his or her acts or onussions involved intentional 
miscoriduct, fi^udor 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 indenmified for.expensesincurred in defending any threatened, pending, or 
completed action, suit or proceeding (including without limitation,' an action, suit or 
proceeding by or in the right ofthe Corporation), wheiher civil, crimmal, administrative or 
investigative, that such director or officer incurred in his or her capacity as a slockholder, 
includmg,.but not'limited to, in cormection with such person being deemed an Unsuitable 
Person (as defmed in Article VII ofthe Articles oflneorporatlon). 

(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 
linuted liabihty company or a director, officer, employee, agent.parlner, member, manager 
orfiduciary of, orto serve in any other capacity for, another corporation or,any partnership, 
joinl venture, limited liability company, trust, or other enterprise and shall inure to the 
benefit ofhis or her heirs, executors and administrators. 

(iv) The expenses of Indenmitees must be paid by the Corporation 
or through insurance purchased and maintained by the Coiporation or Ihrough other 
fmancial arrangements made by the Corporation, as they are încurred and in advance ofthe 
final disposition of the Proceeding,,upon receipt of an undertaking by or on behalfoflhe 
direclor or officer to repay the amountif it is ultimately determined by a court of competent 
jurisdiction that he or she is not entitled to be indemnified by the Coiporation. To the extent 
that a director or officer of the,Corporalion is successful on the merits or otherwise in 
defense of any Proceedmg, or in the defense of any claim, issue or matter therein, the 
Corporation shall indemnify him or her against expenses, iricluding attorneys' fees, actually 
and reasonably incurred in by him orher in conneclion with the defense. 

(b) Indemnification of Employees and Olher Persons. The Corporation 
may, by action of its Board ofDirectors and to the extenl provided in such action, indemnify 
employees and olher persons as though they were Indemnitees. 
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(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 .ofthe Articles of Incorporation or these Bylaws, 
agreement, vote of slockholders or direciors, or otherwise. 

(d) Insurance. The Coiporation may purchase arid maintain insurance or 
make other financial arrangements on behalf of any Indemnitee for any liability asserted 
against him or her arid liabihty and expenses incurred by him other in his or her capacity as 
a director, officer, employee, member, managing member or agent,;or arising out ofhis or 
her status as such, whether or nol the Corporalion has the authority to indemnify him or her 
against such liabiUty and expenses. 

(e) Other Financial Arrangements. The other financial arrangements 
which may be made by the Corporation may include the following (i) the creatibn of a trust 
fund; (ii) the establishment of a program of self-insurance; (iii) the securing ofils obUgation 
of indeninification by;granting a securily interest or other lien on aiiy assets ofthe 
Corporation; (iv) the establisliment ofa letter ofcredil, guarantee or surety. No fmancial 
arrangement made pursuant to this subsection may provide protection for a person adjudged 
by a court of competent jurisdiction, after exhaustion ofall appeals,therefrom, to be.liable 
for intentional misconduct, fraud, or a knowing violation of law, excepi with respect to 
advancement of expenses or indemnification ordered by a court. 

(f) Olher Matters Relatirie lb Insurance or Financial Arrangements. Any 
insurance or other fmancial anangemeni made on behalfof a person pursuant to this Section 
may be provided by the Corporation or any other person approved|by the Board of 
Dneclors, even if all or part of Ihe.olher person's stock or other securities is owned by the 
Corporation. Inlhe absence of fraud (i) the decisiori ofthe Board ofDirectors as tb the 
propriety ofthe terms and conditions of any insurance or other financial arrangement made 
pursuant to this Seclion and the choice of the person to.provide the insurance or other 
financial arrangement is, conclusive; and (ii) the insurance or other financial arrangement is 
not void or voidable and does not subject any director approving it to personal liability for 
his action; even if a direclor approving the insurance or other financial arrangement is a 
berieficiary ofthe insurance or otherfinancial arrangement. 

Section 8.2 Amendment. TheprovisibnsofthisArticle VIII relating to 
indemnification shall constitute a contract between the Corporation and each ofils directors 
and officers which may be modified as to any-director or officer only wilh that person's 
consenl or as,specifically provided in this Section. Notvrithstandi'ng any other provision of 
these Bylaws relaling to their amendment generally, ariy repeal or amendment ofthis Article 
which is adverse tp any director or officer shall apply tp such director or officer only on a 
prospective basis,,and shall not limit the rights:of an Indenmitee to indenmification with 
respect to any action or failure to act occurring prior to the lime ofsuch repeal or 
amendmenl. Notwithstanding any other provision of these Bylaws (including, without 
limilation. Article X below), no repeal or amendmenl ofthese Bylaws shall affecl any or all 
ofthis Article VIII so as lo limit or reduce the indemnification in any manner unless adopted 
by (a) the unanimous vote ofthe directors ofthe Corporation then serving, or (b) by the 
stockholders as set forth in Article X hereof; proyided 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 lo Nevada law or the NRS or to any provision thereof 
shall be to such law as h existed on the dale these Bylaws were adopted or as, such law 
thereafter may be changed; provided that (a) in.the case of ariy change \yhich expands the 
Hability ofdirectors or officers or limits the indemnification righls or the rights to 
advancement of expenses which the Corporation may provide in Article VIII hereof, the 
rights to liinited liability, lo indemnification and to the advancement of expenses provided in 
the Articles df Incorporation and/or these Bylaws shall continue as theretofore to the extent 
permitted by law; and (b) if such change pennits the Corporation, without the requirement of 
any fiirther action by stockholders or directors, to limit further.the liability ofdirectors or 
limit the habihty of officers or to provide broader indemnification rights or rights to the . 
advancement of expenses than the Corporation was permitted lo provide prior to such 
change, then liability thereupon shall be so limiied and the rights to indemnification and the 
advancement of expenses shall be so broadened to.the extent permitted by law. 

ARTICLE X 
AMENDMENT OR REPEAL 

Section 10.1 Amendment of Bylaws. 

(a) Boardof Direciors. In fiirlherance and not in limitation ofthe powers 
conferred by statute, the Board ofDirectors ofthe Corporation is expressly authorized lo 
adopt, repeal, alter, amend and rescind these Bylaws. 

(b) Slockholders. Notwithstanding Section 10.1(a) above, these Bylaws 
may be rescinded, altered, amended orrepealed in any respect by the affirmative vote ofthe 
holders ofal least sixty-six and two-thirds percent (66y3%) of the outstanding votmg power 
of the Corporation, voting together as a single class. 
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f CERTIFICATION 

The undersigned, as the duly elected secretary of ^y ynn'Resorts, Limiied, a Nevada 
corporatiori (the "Corporation"), does hereby certify that the Board ofDirectors ofthe 
Corporation adopted the'foregouig Bylaws on the / t ^day o^<ijiltl/yMl), 2002. 

'tWvif' t\-'feuJoi fe^_iy\_ , Secretary 
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SECOND AMENDED AND RESTATED BYLAWS 
OF 

WYNN RESORTS, HMffEp 
a Nevada corporation 

ARTICLE I 
OFFICES 

Section 1.1 Principal Office. The principaloffice and place of business of Wyrm 
Resorts, Limited (the "Corporation") shall beat 3145,Las Vegas Boulevard Soulh, Las 
Vegas, Nevada 89109. 

Section 1.2 Other Offices. Gther offices and places of business either within or 
without the State ofNevada may be established from time tb time by resolution ofthe board 
ofdireciors of the Corporation (lhe "Board of Directors") or as the business ofthe 
Corporation may require. The street address of theCorporation's resident agent is the 
registered office of the Corporalion in Nevada. 

ARTICLE II 
STOCKHOLDERS 

Section 2.1 Annual Meeting. The annual,meetirig ofthe stockholders ofthe 
Corpoiation shall be held on such date and at such timeas.may be designated from time to 
time by the Board of Directois. Atlhe annual meeting, directors shall be elected andany 
olher business may be transacted as may be properly brought before the meeting. 

Section 2.2 Special Meetings. 

(a) Subject to the rights ofthe holders of preferred stock, ifany, special 
meetings ofthe stockholders may be called only by the.chairman ofthe board, ifany, or the 
chief executive officer, ifany, or̂  if there be no chaiiman'of the board and no chief 
executive officer, by the president,,and shall becalled by the secretary upon the written 
request of at leasl a majorily of the,authorized nuinber ofdirectors. Such request shall state 
the purpose or purposes ofthe meeting. Stockholders shall have no right to request or call a 
special meeting, 

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

Section,2.3 Place of Meetings. Any meeting ofthe stockholders ofthe 
Corporation may be held at the Corporation's registered office in the State of Nevada or at 
such other place in or out ofthe State ofNevada and United Slates as may be designated in 
the notice ofmeeting. A waiver of notice signed by all slockholders entitled to vote may 
designate any place for the holding ofsuch meeiing. 
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Section 2.4 Notice of Meetings: Waivei' of Notice. 

(a) The president, chief execulive officer, if any,, a vice president, the 
secretary, an assistant secretary or any other individual designated by the Board ofDirectors 
shall sign and deliver or cause lo be delivered to the stockholders written notice ofany 
stockholders' meeting not less than len (10) days, but not more than sixty (60) days, before 
thedate ofsuch meeiing. The notice shall stale the place, date and,time ofthe meeting and 
the purpose or purposes for which themeeting is called. The nolice shall contain or be 
accompanied by such additional information as may be required by Nevada Revised Statutes 
("NRS"), including, wiihout limitation,.NRS 78.379,.92A.120 or 92A.410. 

(b) • In the case of an aimual meeting,,subjectto Section 2.13 beiow, any 
proper business may be presented for action, except that (i) if a proposed planof rnerger, 
conversion or exchange is submitted to a vote, the notice of the meeting must state that the 
purpose, or one ofthe purposes, ofthe meeting is to consider the plan of merger, conversion 
or exchange and must contain or be accoriipanied by a copy or summary ofihe plan; and (ii) 
if a proposed action creating dissenters' righls is to be submitted to a vote, the notice ofthe 
meeting must state that the stockholders are or may be entitled to assert dissenters' rights 
under NRS 92A.300 lo 92A.500, inclusive, and be accompanied by a copy of those sections. 

(c) A copy ofthe 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 ofthe Corporation. Upon mailing, service ofthe notice is complele, and the 
time ofthe notice begins to run from the date upon whichthe notice is deposited in the mail. -
Ifthe address ofany stockholder does not appear uponthe records ofthe Corporation or is 
incomplete, it will be sufficient to addi-ess any nolice lo such stockholder at the registered 
office ofthe Coiporation. 

(d) The written certificate ofthe individual signing a notice ofmeeting, 
setting forth the substance ofthe notice or having a copy ther»Df 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 ofthe rriarmer and fact of giving such notice. 

(e) Any stockholder may waive notice ofany meeting by a signed 
wriling, either before or after the meeting. Such waiver bf notice shall be deemed the 
equivalent ofthe giving ofsuch riotice. 

Section 2.5 Determination of Stockholders of Record. 

(a) For the purpose of determining the stockholders entitied to notice of 
and to vote at any meeiing ofStockholders or any adjournment thereof, or entitled to receive 
payment ofany distribution or the allotment ofany rights, or entitled to exercise any rights 
in respect ofany change, conversion, or exchange of stock or for the purpose ofany olher 
lawful action, the directors may fix, in advance, a record date, which shall nol be more than 
sixty (60) days nor less than ten (10) days before the date ofsuch 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 al 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 nexl preceding the day on which the meeting is 
held; and (ii) for any other purpose shall be atthe close of business on the day on which the 
Board ofDirectors adopts the resolution relaUng thereto. A determination of stockholders of 
record entitled to notice ofor lo vole al any meeting.of stockholders shall apply to any 
adjournment of the.meeting; provided, however,, that the Board ofDirectors may fix a new 
record date for the adjourned meeting and must fix a new record date ifthe meeting is 
adjourned to a date more than 60 days lalerthan the date set for the original meeting. 

Section 2.6 Ouorum; Adjourned Meetings. 

(a) Unless the Articles of Incorporation provide for a different 
proportion, stockholders holding at least a majority ofthe voting power ofthe Coiporation'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 riieetirig. If,,on any issue, voting'by classes or series is required by the laws 
ofthe State of Neyada, 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 yote on all matters), within each such class or series is necessary to constimte a 
quomm of each such class or series. 

(b) If a quorum is nol represented, a majorily ofthe voting power 
represented or the person presiding al the meeting may adjourn the meeting from lime to 
time untila 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 lime or place 
hereunder, notice need not be given of the adjourned meeting ifthe time and place thereof 
are announced at the meeting at which the adjournment iSitaken. However, if a new record 
date is fixed.for the adjourned meeting, notice ofthe adjourned meeting must be given to 
each slockholder of record as pf the new record date. The stockholders present at a duly 
convened meeting at whicha quorum is present may continueto transact business.until 
adjournment, notwithstanding the departure ofenough stockholders to leave less than a 
quorum of the voting-power. 

Seclion 2.7 Voting. 

(a) Unless otherwise provided in the NRS, in the Articles of 
Incoiporation, or in the resolution providing for the issuance of preferred slock adopted by 
the Board ofDirectors pursuant lo authority expressly vested in it by the provisions ofthe 
Articles of Incorporation, each stockholder of record, or such stockholder's duly aulhorized 
proxy, shall be entitled to one (!) vote for each share ofvoting 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 ofan individual atlhecloseof business on the record date (including 
pledged shares) shall be cast only by that individual or such individual's duly authorized 
proxy. With respecl to shares held by a representative ofthe estate ofa deceased 
stockholder, or a guardian, conservator, custodian or trustee, even though the shares do not 
stand in the name ofsuch holder, votes may be cast by such holder upon proof of such 
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representative capacity. In the caseof 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 ofthe receiver; provided, that thebrderof 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 ofa minor, votes may be cast by the duly appointed guardian of 
the estate ofsuch minor only if such guardian has provided'the Corporalion wiih 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 entily on the record dale, 
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 ofthe 
Board of Directors ofsuch other corporatiori or by such individual (including, without 
limitation, the officer making the authorization) authorized in writing to do so by the 
chairman ofthe board, ifany, president, chief executive officer, ifany, or any vice president 
ofsuch 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 lo 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 ofils own stock owned by.it;-.and such shares shall nol be 
counied in determining the total number bf outstanding shares entitled to vote. 

(e) Any holder of shares entilled to vote on any matter may cast a portion 
ofthe votes in favor ofsuch matterand refi^in fromxastirig the remaining votes or cast the 
same against the proposal, except in the case of elections ofdirectors. If such holder entitled 
to vote does vote any of such stockholder!s shares affirmatively and fails to specify the 
number of affirmative votes, il will.be conclusively presumed that the holder is casting 
affirmative votes with respect toall shares held. 

(f) Wilh respecl 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 
olherwise 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) If only one person votes, the vote ofsuch person binds all. 

(ii) If more than one person casts votes, the act ofthe majorily so 
voting binds all. 

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

(g) If a quorum-is present, unless lhe Articles of Incorporation, these 
Bylaws, the NRS, or other applicable lawprpyide for a different proportion, action by the 
stockholders entitled to vote on a matter, other than the election ofdirectors, is approved by 
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and is the act of the stockholders ifthe number of votes cast in favor ofthe action exceeds 
the number of votes cast in opposition to the action, unless voting by classes or series is 
required for any action ofthe stockholders by the laws ofthe State ofNevada, the Articles 
of Incorporation or these Bylaws, in which case the number of voles cast in favor ofthe 
action by the voting power ofeach such class or series must exceed thenumber 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 ofthe 
votes cast. 

Section 2.8 Proxies, At any meeting of stockholders, any holder ofshares entitled 
to vote may designate, in a maimer permitted by the laws ofthe State ofNevada, another 
person or persons to act as aproxy or proxies. Every proxy shall continue in fiill force and 
effect until its expiration or revocation in a riianner permitted by the laws ofthe Stale 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 
maimer required by these Bylaws. Prior lo the completion,of the initial public offering of 
the Corporation, the stockholders may take action by written consent. After the completion 
ofthe initial public offering ofthe Corporation, the stockholders may not in any 
circumstance take action by written conserit. ' 

Section 2.10 Organization. 

(a) Meetings ofStockholders shall be presided over by the chairman ofthe board, or, 
in the absence ofthe chairman, by the vice-chairman of the board, or in the absence ofthe 
vice-chairman, the presidenl, or, in the absence ofthe president, by the chief executive 
officer, ifany, or, inthe absence ofthe foregoing persons^ by a chairman designated by the 
Board ofDirectors, or, in the absence ofsuch designation'by the Board ofDirectors, by a 
chainnan chosen at themeeting by the slockholders entitled to cast a majority ofthe votes 
which all stockholders present in person or by proxy are entitled to cast The secretary, or in 
theabsenceof the secretary an assistant secretary, shall act as secretary of the meeting, but 
inthe absence of the secretary and any assistant secretary the chairman ofthe meeting may 
appoint any person to act as secretary ofthe meeting. The order of business at each such 
meeting shall be as detennined by tlie chairman of the meeting. The chairman ofthe 
meeting shall have the righl and authority to prescribe such mles,,regulations and procedures 
and to do all such acts and things as are necessary or desirable for the proper conducl ofthe 
meeiing, 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 ofthe voting polls. 

(b) The chairman ofthe meeting may appoint one or more inspectors of elections. 
The inspector or inspectors may (i).ascertain lhe number ofshares outstanding and the 
votingpowerofeach;(ii)detemiine the number ofshares represented at a meetingand the 
validity of proxies or ballots; (iii) count all votes and ballots; (iv) delermine any challenges 
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c 
made to any determination made by the inspector(s); and (v) certify the determination ofthe 
numberofShares represented at the meeting and the count of all votes and ballots. 

Section 2.11 Absentees' Consenl to Meetings. Transactions ofany meeting ofthe 
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 prbxy, and if, either before or after the 
meeting, each ofthe persons entilled to yote, not represented in person or by proxy (and 
those who, aldiough present, eilher object at the.beginning ofthe meeiing to the transaction 
ofany business because the meeting has not been lawfully called or convened or expressly 
object at the meeting lo the conslderatiori of matters not iricluded in the notice which are 
legally or by the,terms ofthese Bylaws.requiredlobe included Iherein), signs a written 
waiver of notice and/or consent to the holdingof the meetingor an approval ofthe minutes 
thereof Al! such waivers, consents, and approvals shall be filed with the corporate records 
and,made a part ofthe minutes ofthe meeting. Attendance ofa person at a meeting shall 
constitute a waiver of notice ofsuch meeting, excepi when the person objects at the 
beginning ofthe meeting to the transactionof any business because the meeting is not 
lawfully called, noticed or convened and except that attendance at a meeting is not a waiver 
ofany 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 lo be transacted at nor the purpose ofany regular or special meeting of 
stockholders need be specified in any written waiver of nolice pr consent, except as 
otherwise provided in these Bylaws. 

Section 2.12 . Director Nominations, Subject to.the rights, ifany, ofthe holdersof 
preferred stock to nbminate and elect directors, nominations of persons for election to the 
Board of Directors ofthe Corporation may be made by the Board of Direciors, by a 
comriiirtee appointed by the Board ofDirectors, or by any stockholder of record entitled to 
vote ih the election ofdirectors who complies with the notice procedures set forth in Section 
2.13 below. 

Section 2.13 Advance Notice,of Stockholder Prorx>sals and Director Nominations 
bv Stockholders. Al any annual or special meeting'of stockholders, proposals.by 
stockholders and'persons nominated for ejection 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 nominations are otherwise proper for consideration 
under applicable law, the Articles bf Incorporation and these Bylaws. Notice ofany 
proposal.to be presented by any stockholder or of the name ofany person to be nominated 
byany stockholder for election as a director ofthe Corporation at any meeting of 
stockholdersshallbedelivered to the secretaryof the Corporation at its principal office not 
less than sixty (60) nor more than ninety (90) days prior to the day ofthe meeting; provided, 
however, that ifthe date ofthe meeting is first publicly arinounced or disclosed (in a public 
filing or olherwise) less than seventy (70) days prior to th'e day ofthe meeUng, such advance 
notice shall be given not rnore than ten (10) days after such date is first so announced or 
disclosed. Public notice shall be deemed to have beengivcn more than seventy (70) days in 
advance ofthe annual meeting if the Corporation shall have previously disclosed, in these 
Bylaws or otherwise, that the armual 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 ofthis Section, public disclosure ofthe date ofa forthcoming meeting 
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may be made by the Corporation not only by giving fonnal nbtice ofthe meeting, but also 
by notice to a national securities exchange, IheNasdaq 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 urider Section 13 or 15(d) ofthe 
Securities Exchange Aci of 1934, as amended (the "Act") (ifthe Cbrpbralion is then subject 
thereto), by mailing lo stockholders, or by a general press release. 

Any stockholder who gives notice ofany such propoisal shall deliver therewith the 
text ofthe proposal to be presented and a brief written slateriient of tiie reasons why such 
stockholder favors the proposal and setting forth'such stockholder's name and address, the 
number and class ofall shares ofeach class of;Stock ofthe Corporation beneficially owned 
by such stockholder and any material interest of such stockholder in the proposal (other than 
as a slockholder). Any stockholder desiring to nominate any person for electibn as a 
director of the Corporation shall deliver with such notice astatementi in writing, setting 
forth (a) the name ofthe person to be nominated; (b) the number and class ofall shares of 
each class ofsiock ofthe Corporalion beneficially owned by such person; (c) the 
information regarding such person required by paragraphs (a), (e) and (f) of Item 401 of 
Regulation S-K adopted by the Securities and Exchange Commission (the "SEC") (or the 
conesponding provisions ofany regulation subsequentiy adopted by the SEC applicable to 
the Corporation), and any other informatipn regarding sucH person which would be required 
to be included in a proxy statement filed pursuant to the proxy rules bf the SEC, had such 
nominee been nominated, or intended to be nominated by the Board ofDirectors; (d) such 
person's signed consent to serve as a director ofthe Corporation if elected and to file an 
application for licensing or finding of suitability if the Neyada 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 ahd class ofall shares ofeach class 
of stock ofthe 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 anangements or 
understandings between the stockholder and each nominee and any other person or persons 
(naming such person or persons) pursuant to which the nqniiriations 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 lo beneficially ovm pursuant to Rulesl3d-3 and 13d-5 under 
the Act, as well as ail 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 oronly after the passage oftime orthe 
occurrence of condilions). The person presiding al 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 ofthe Act, and the 
rules and regulations thereunder with respect to the matters set forth herein. 
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ARTICLE III 
DIRECTORS 

Section 3.1 General Powers; Performanceof Duties. The business and aftairs of 
the Corporation shall be managed.by or under the direction ofthe Board ofDirectors, except 
as otherwise provided in Chapter 78 ofthe NRS or the Articles of Incorporation. 

Section 3.2 Number. Tenure, and Qualifications. The Boardof Direciors ofthe 
Corporation shall consisi of at least one (1) individual(s) and not more than thirteen (13) 
individuals. The number ofdirectors .within the foregoing fixed minimum and maximum 
may be established and changed from time to time by resolution adopted by the Board of 
Directors ofthe Corporation without amendmentto 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 unlil his orher,earlier death, retirement, disqualification, 
resignation or removal. No reduction of the numberof directors shall have the effect of 
removing any director prior lo the expiration of his or her term of office. No provision of 
this Section shall be restrictive upon the right of the Boardiof Directors to fill vacancies or 
upon the righl ofthe stockholders to remove directors as is hereinafter provided. 

Section 3.3 Chairman ofthe Board. The Boardpf Directors shall elect a chainnan 
ofthe board from the members of theEoard ofDirectors 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, froni time to time, be assigned to him or her by the 
Board ofDirectors, these Bylaws or as may be provided by law. 

I 

Section 3.4 Vice-Chairman ofthe Board. The Board ofDirectors shall elect a 
vice-chairman ofthe board from the members of the.Board ofDirectors who shall preside at 
all meetings ofthe Board of Directors and stockholders at which he or she shalibe 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 Direciors, these Bylaws or as may be 
provided by law. 

Section 3.5 Classification and Elections. Upon the effectiveness ofthe 
Corporation's registration statement on Form S-I with respect lo 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."'Directofs of Class I shall hold office until the nexl aimual meeting 
of slockholders after such^effectiveness and untittheir successors are elected and qualified, 
directors of Class II shall hold office until the second annual meeting ofStockholders after 
such effeciiveness and until their successors are elected and qualified and directors of Class 
III shall hold office until the third annual meeting of stockholders aftersuch effectiveness 
and until their successors are elected and qualified. At each annual meeting ofStockholders 
following such effectiveness, successors to the directors of the class whose term of office 
expires at such.annual meeiing shall be elected to hold office until the third succeeding 
annual meeiing of stockholders, so lhal the term of office bf only one class ofdirectors shall 
expire at each annual meeting. The number of directorsin each class, which shall be such 
that as near as possible,toone-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 
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time by resolution ofthe board ofdirectors and shall be increased or decreased by resolution 
ofthe board ofdirectors, as may be appropriale whenever the total number ofdirectors is 
increased or decreased. 

Section 3.6 Removal and Resignation ofDirectors. Subjecl to any rights ofthe 
holders of preferred stock and except as olherwise provided iri the NRS, any director may be 
removed from office wilh or without cause by the affirmative vote ofthe holders ofnot less 
than two-thirds (2/3) ofthe voting power ofthe issued and outstanding slock ofthe 
Corporation entitled lo vote generally in the election of directors (voting as a single class) 
excluding stock enlitled to vote only upon the happening of a fact or evenl unless such fact 
or evenl shall have occuned. In addiiion, the Board ofDirectors of theCorporation, by 
majority vole, may declare vacant the office ofa director who has been declared 
incompetent by an oider ofa court of competent jurisdiction, convicted ofa felony or found 
to be unsuitable to serve as a director ofthe Corporation by a Gaming Authoriiy in any 
jurisdiction in which the Corporation or any ofils Affiliates holds a gaming license. Any 
director may resign effective upon giving written notice; uriless the notice specifies a later 
time for effectiveness ofsuch resignation, .to the chairman,of the board, ifany, the president 
or the secretary, or in the absence ofall of Ihem, any olher officer. 

Section 3.7 Vacancies; Newly Created Directorships. Subjectto any righls ofthe 
holders of prefened slock, any vacancies on the Board ofDirectors resulting from death, 
resignation, retiremeni, disqualification,.removal from office, or other cause, and newly 
created directorships resulting from any increase in the authorized number ofdireciors, may 
be filled by a majority vote ofthe directors then irioffice 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 meeiing ofStockholders at which the term ofthe class to 
which he or she has been elected expires, or unlil his or her earlier resignation or removal. 
No decrease in the number ofdirectors constituting the Board ofDirectors shall shorten the 
term of any incumbent directors. 

Section 3.8 Annual and Regular Meetings. Immediately following the 
adjournment of, and at the same placeas, the annual or any special meeting ofthe 
stockholders at which directors are elected, the Board ofDirectors, including directors 
newly elected, shall hold ils annual meeting withoui call or notice, olher than this provision, 
to elect officers and to transact such further business:as may be necessary or appropriate. 
The Board ofDirectors may provide by resolution the place, date, and hour for holding 
regular meetings between annual meetings. 

Section 3.9 Special Meetings. Excepi as olherwise required by law, and subjecl 
to any rights ofthe hplders of preferred stock, special meetings ofthe Board ofDirectors 
may be called only by the chairman ofthe board, if any,'or if there be no chainnan ofthe 
board, by any ofthe chief executive officer, ifany, the president, or the secretary, and shall 
be called by the chairman ofthe board, ifany, the president, the chief executive officer, if 
any, or the secretary upon the requesi ofal least a majority ofthe authorized number of 
direciors. If the chairman of the board, or if there be nochairmanof Iheboard, eachof the 
president, chief execulive officer, ifany, and secretary, reftises or neglects lo call such 
special meeting, a special meeting may be called by a written requesi signed by at least a 
majorily ofthe authorized number ofdirectors. 
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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 Nolice of Meetings, Except as otherwise provided in Section 3.8 
above, there shall be delivered to each director atthe address appearing for him or heron the 
records ofthe Corporation, al leasl twenty-four (24) hours before'the lime ofsuch meeting, a 
copy ofa written notice ofany meeting (a) by delivery of siich notice personally, (b) by 
mailing such notice postage prepaid, (c) by facsimile, (d) by ovemighl courier, (e) by 
telegram, or (f) by elecironic transmission^or electronic writing, including, but not limited to, 
email. Ifmailed 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. Ifmailed lo an address outside, the United States, the notice shall be 
deemed delivered four (4) business days following the date the same is deposited in the 
United States mail, postage prepaid. If senl via facsimile; by electronic transmission or 
electronic writing, including, but not limited to, email, the riotice shall be deemed delivered 
upon sender's receipt of confirmation of the successfiil transmission. If sent via ovemighl 
courier, the nolice shall be deemed delivered the business day following the delivery ofsuch 
notice lo the courier. Ifthe address ofany director is iricoriiplete or does not appear upon 
the records ofthe Corporation il will be sufficient to address any notice to such director at 
the registered office ofthe Corporation. Any directormay waive nolice ofany meeting, and 
the attendance ofa director at a meetirig arid oral consenl entered on the minutes ofsuch 
meeting shall constitute waiver of notice ofthe meeting unless such director objects, prior to 
the transaction ofany business, that the meeting was not lawfully called, noticed or 
convened. Attendemce 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; Adioumed Meetings., 

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

(b) At any meeting of the Board ofDirectors where a quorum is not 
presenl, a majorily of those present may adjoum, from lirrie lo lime, until a quorum is 
present, and no notice ofsuch adjournment shall be required. Al 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 Marmer of Acting. Exceplas proyided in Section 3.14 below, the 
affirmative vote of a majority ofthe directors present at a meeiing at which a quomm is 
present is the act ofthe Board ofDirectors. 

Section 3.14 Super-maiority Approval. Notwithstanding anything to the contrary 
contained in these Bylaws or the Articles oflneorporatlon, the following actions may be 
taken by the Corporation only upon the approval of two-thirds ofthe directors present at a 
meeting at which a quorum is present is the act ofthe Board of Directors: 
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(a) any voluntary dissolulion br liquidation ofthe Corporation. 

(b) the sale ofall or substantially ail ofthe assets ofthe Corporation. 

(c) the filing ofa voluntary petition of bankruptcy by die Corporation. 

Section 3.15 Telephonic Meetings. Members of the Boardof Directors or ofany 
committee designated by the Board ofDirectors may participate in a meeiing ofthe Board of 
Directors or such committee by means ofa telephone conference or video or similar method 
of communication by which all persons participating in such meeting can hear each other. 
Participauon in a meeiing pursuani to this Section 3.15 constitutes presence in person at the 
meeting. 

Section 3.16 Action Wilhoul Meeiing. Any action required or permitted to be 
taken at a meeting of the Board ofDirectors orof a committcethereof may be laken without 
a meeting if, before or after the action^ a written consent thereto is signed by all ofthe 
members of the Board of Direciors or the commiitee. The .written consent may be signed in 
counterparts, including, without limitation, facsimile counterparts, and shall be filed with the 
minutes ofthe proceedings ofthe Board ofDirectors or committee. 

Section 3.17 Powers and Duties. 

(a) Except as otherwise restricted by the laws ofthe Slate ofNevada or 
the Articles oflneorporatlon, the Boardof Directors has full control over the business and 
affairs ofthe Corporation. The Board of Directors; may delegate any of its authoriiy to 
manage, conlrol or conduct the business of the Corporation to any standing or special 
committee, or to any officer oragent, and to appoint any persons to be agents ofthe 
Corporalion wilh such powers, including the power to subdelegate, and upon such terms as 
may be deemed fit 

(b) The Board ofDirectors, in its discrelion, or the officer ofthe 
Corporalion presiding al a meeting of stockholders, in his discretion, may (i) require that any 
votes cast at such meeting shall be castby written ballot, and/or (ii) submit any contract or 
act for approval or ratification at any aimual meeting of the stockholders or any special 
meeting properly called and noticedfor the purpose of considering any such contracl or act, 
provided a quorum is present. 

(c) The Board ofDirectors may, by resolution passed by a majority ofthe 
board,designate one ormore committees, each committee to consist ofone or more ofthe 
directors ofthe Corporation. The Bpard ofDirectors may designate one or more directors as 
alternate members ofany committee' who may replace any absent or disqualified member at 
any meeting ofthe committee. In the absence or disqualification ofa member ofa 
committee, the member or.members thereof present at any meeting and not disqualified 
from voting, whether or nothe, she or they constitute a quorum, may unanimously appoint 
another member ofthe Board of Director to,act at the meeting in the place ofany such 
absent or disqualified member. Subject to applicable law and to the extent provided in the 
resolution ofthe Board ofDirectors, any such commiitee shall have,and may exercise all the 
powers ofthe Board of Directors in the management ofthe business and affairs ofthe 
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 Bjoard ofDirectors. The 
committees shall keep regular minutes of their proceedings and report the same to the Board 
ofDirectors when required. 

Section 3.18 Compensation. The Board ofDirectors. without regard lo personal 
interest, may establish the compensatibn ofdirectors for services in any capaciiy. Ifthe 
Board of Directors establishes the compensation.of,directors pursuani to this subsection, 
such compensation is presumed to be fair to the Corporatiori unless proven unfair by a 
preponderance ofthe evidence. 

Seclion 3.19 Organization. Meetings ofthe Board ofDirectors shall be presided 
over by the chairman ofthe board, or in the absence of the chainnan ofthe board by the 
vice-chairman, or in his or her absence by a chainnan chosen at the meeting. The secretary, 
or in the absence ofthe secretary.an assistant secretary, shall act as secretaryof the meeting, 
bul in the absence ofthe secretary arid any assistant secretary the chairman ofthe meeting 
may appoint any person to act as secretary of the meeting. 'Theorderof business at each 
such meeiing shall be as determined by the chairman ofthe meeting. 

ARTICLE IV , 
OFFICERS 

Section 4.1 Election. The Board of Directors, at itsannual meeting, shall elect 
and appoint a president, a secretary and a treasurer. Said officers shall serve until the next 
succeeding annual meeting ofthe Board ofDirectors and until their respective successors 
are elected and appointed and shall,qualify or,until.theirearlier resignation or removal. The 
Board of Directors may from time to lime, by resolution, elect or appoint such other officers 
and agents as it may deem advisable, whoshalthold office at the pleasure ofthe 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.. 

Section 4.2 Removal; Resignation. Any officer or agent elected or appointed by 
the Board ofDirectors may be removed by the Board ofDirectors 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, ifany, ofthe respective parties under 
any contract belween the Corporation and such officer or agent. 

Section 4.3 Vacancies. Any vacancy in any office because of death, resignation, 
removal or otherwise may be filledby IheBoardof Directors for the unexpired portion of 
the term ofsuch office. 

Section 4.4 Chief ExecutiveOfficer, The Board ofDirectors may elect a chief 
executive officer who, subject to the supervision and control of die Board ofDirectors, shall 
have the ultimate responsibility for the managemerit and'control ofthe business and affairs 
ofthe Corporation, and shall perforinsuch other duties aridhave such olher powers which 
are delegated lo him or her by the Board of Directors, these Bylaws or as may beprovided 
by law. 

Section 4.5 President. The presidenl, subject to the supervision and control ofthe 
Board ofDirectors, shall in general actively supervise and control the business and affairs of 
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theCorporation. The president shall keep the.Board ofDirectors fiilly informed as the 
Board ofDirectors may request and shall consult theBoard of Directors conceming the 
business ofthe Corporation. The president shall perform such other duties and have such 
other powers which are delegated and assigned tb hirii or her by the Board of Directors if 
any, these Bylaws or as may be provided by law; 

Section 4.6 Vice Presidents. The Board of Directors may elect one or more vice 
presidents. In the absence or disability bf the president, or at the president's request, the vice 
president br vice presiderits, in brder of their rank as fixed by the Boardof Directors, and if 
nol ranked, the vice presidents in the order designated by the Board of Directors, or in the 
absence ofsuch designation, in the order designated by lhe;president, shall perform all ofthe 
dulies ofthe presidenl, and when so acting, shall have all the powers of, and be subject lo 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 ofthe stockholders, 
the Board of Directors and any committees, and shall keep, br 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 ofthe slockholders ofthe Corporation and.'shall be responsible for the giving 
of nolice of meetings ofthe stockholders, the Board ofDirectors and any committees, and 
shall see that all notices are duly given in accordance with the provisions ofthese Bylaws or 
as required by law. The secretary shall be custodian of the corporate seal, the records ofthe 
Corporation, the stock certificate books, Iransfer books and slock 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 duties which are assigned to him or her by the Board ofDirectors, the 
chief execulive officer, ifany, the president, these Bylaws or as may be provided by law. 

Seclion 4.8 Assistant Secretaries, An assistant secretary shall, al the request of 
the secretary, or in the absence or disability ofthe secretary, perform all the duties ofthe 
secretary. He or she shall perform such other duties as are assigned to him or her by the 
Board of Directors, the chief executive officer, if any, the presidenl, these Bylaws or as may 
be provided by law. 

Section 4.9 Treasurer. The treasurer, subject to the order ofthe Board of 
Directors, shall have the care and custody of, and be responsible for, all ofthe money, ftinds, 
securiiies, receipts and valuable papers, docuinents and instruments ofthe Corporation, and 
all books and records relaling 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 Corporalion, and shall render financial reports.and statements of condition ofthe 
Corporation when so requested by.the Board of Directors, the chairman ofthe board, ifany, 
the chief executive officer, ifany, or the president Thetreasurershall perform all olher 
dulies commonly incidentto his or her office and such other duties as may, fromtime lo 
time, be assigned to him pr her by the Board ofDirectors, the chief execulive officer, ifany, 
the presidenl, iheseBylaws or as may be provided by law The treasurer shall, if required by 
the Board ofDirectors, give bond to the Corporation in such sum and wilh such security as 
shall be approved by the Board ofDirectors for the faithful performance ofall the dulies of 
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the treasurer and for restoration to the Corporation, in the event ofthe treasurer's dealh. 
resignation, retirement or removal from office, ofall books, records, papers, vouchers, 
money and other property in the treasurer's custody or control and belonging to the 
Corporation. The expense ofsuch bond shall be borne by th'e Corporation. If a chief 
financial officer ofthe Corporation has riot been appointed, the ireasurer may be deemed the 
chief financial officer ofthe Corporation. 

Seclion 4.10 Assistant Treasurers. An assistant treasurer shall, at the request ofthe 
treasurei, or in the absence or disability ofthe treasurer, perfonn all the duties of the 
treasurer. He or she shall perform such other duties which are assigned to him or her by the 
Board ofDirectors, 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 lo 
give a bond to the Corporalion in such sum and with such security as it may approve, for the 
failhftil performance ofthe duties of the assistant treasurer, and for restoration lo the 
Corporalion, in the event ofthe assistant treasurer's dealh, 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 Negbtiable Instruments, Deeds and Contracts. All 
checks, drafts, notes, bonds, bills of exchange, andorders for the paymenl of money of the 
Corporation; all deeds, mortgages, proxies, powers of attorney and olher written conlracts, 
documents, instruments and agreements lo w;hich the Corporation shall be a party; and all 
assignments or endorsements of stock certificates, registered bonds or other securities 

Y^ owned by the Corporation shall be signed in the name ofthe Corporation by such officers or 
other persons as the Board of Direciors may fromtime to time designate. The Board of 
Directors may authorize the use ofthe facsimile signatures ofany such persons. Any officer 
ofthe Corporation shall be aulhorized to attend, act and vole, or designate another officer or 
an agent ofthe Corporation to attend, act and vote, at anyjtneeting ofthe owners ofany 
entity in which the Corporatiori may own an interesi or to take action by written consent in 
lieu Ihereof Such officer or agent, atany such meeting or by such written action, shall 
possess and may exercise on behalfoflhe Corporation any and all rights and powers 
incident to the ownership ofsuch interest 

ARTICLEV 
CAPITAL STOCK 

Seclion 5.1 Issuance. Shares of the.Corporation's aulhorized stock shall, subject 
to any provisions or limitations of theiaws of the State ofNevada, the Articles of 
Incorporation or any conlracts or agreements to which the Corporation may be a party, be 
issued in such manner, at such times, upon such conditions and for such consideralion as 
shall be prescribed by the Board ofDirectors. 

Section 5.2 Stock Certificates and Uncertified Shares. Every holderof stock in 
the Corporation shall be entitled lo have a certificaie signed by or in the name of the 
Corporation by the president, the chief executive officer, ifany, or a vice president, and by 
the secretary or an assistant secretary, ofthe Corporation (or any other two officers or agents 
so authorized by the Board ofDirectors), certifying the number ofshares ofsiock owned by 
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him, her or it in the Corporation; provided^ however, that the Board of Directors may 
authorize the issuanceof uncertificated shares.ofsomeorall ofany or all classes or series of 
the Corporation's slock. Any such issuance of uncertificated shares shall have no effect on 
existing certificates for shares until such certificates are surt'endered lo the Corporation, or 
on the respective rights and obligations ofthe slockholders. Whenever such certificate is 
countersigned br olherwise authenticated by a transfer agent or a transfer clerk and by a 
registrar (other.than the Corporalion), then a facsimile ofthe signatures ofany corporate 
officers or agents, the transfer agent, transfer clerk or the registrar ofthe Corporalion may be 
printed or lithographed upon the certificate in lieu ofthe actual signatures. In the evenl thai 
any officer or officers who have signed, or whose facsimile signatures have been used on 
any certificate or certificates for slock.cease to be an officer or officers because of death, 
resignation or bther 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 
certificaie or certificates, or whose facsimile signalure or signatures have been used thereon, 
had not ceased lo be an officer or officers ofthe Corporation. 

Ifthe Corporation is authorized to issue more than one class ofsiock or more than 
one series ofany class, the powers,,designations, preferences and relative, participating, 
oplional or olher special rights ofeach class of stock or series thereof, and the qualifications, 
limitaiions or reslrictions ofsuch 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 ofthe foregoing requirements, there may be set forth bn the face or back ofthe 
certificate which the Corporation shall issue to^epresent such class or series ofsiock a 
siatement that the Corporation will fumish without charge lo each stockholder who so 
requests in wriling 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 restriclions ofsuch preferences and/or rights. Within a reasonable time after 
the issuance or Iransfer of uncertificated.shares, the.Corporalion shall send to the registered 
owner Ihereof a written statement certifying the numberof shares owned by him, her or it in 
the Corporalion and, al least annually thereafter, the Corporation shall provide to such 
stockholders of record holding uncertificated shares, a.written statement confinning the 
information contained in such written statemeni previously sent Except as otherwise 
expressly provided by law, lhe rights and obligations of the stockholders shall be identical 
wheiher or not their shares of stock are represented by certificates. 

Each certificate representing shares shall state the following upon the face thereof 
the name ofthe state ofthe Corporation's organization; the name ofthe person to whom 
issued; the number and class ofshares and the designation ofthe series, ifany, which such 
certificate represents; the par value of each share, ifany,- represented by such certificate or a 
statement that the shares are withoui par value. Certificates ofsiock shall be in such form 
consistent with law as shall be prescribed by the Board ofDirectors. No certificate shall be 
issued until the shares represented thereby are fully paid. In addition to the above, all 
certificales evidencing, shares ofthe Corporation's slock or olhei: securities issued by the 
Corporation shall contain such legend or legends as may from time to lime 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 Sunendered; Lbsl or Destroyed Certificates. All certificales 
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 
ofshares shall have been canceled, except that in case ofa lost, stolen, destroyed or 
mutilated certificate, a new one may be issued therefor However, any stockholder applying 
for the issuance ofa slock certificate in lieu ofone alleged lb have been lost, stolen, 
destroyed or mutilated shall, prior to the issuance ofa replacement, provide the Corporation 
with his, her or its affidavit ofihe facts surrounding the loss, theft, destruction or mutilation 
and, if required by the Board ofDirectors, an indemnity bond in an amount nol less than 
twice the current market value ofthe stock, and upon such terms as the treasurer or the 
Board ofDirectors shall require which shall indemnify the Corporation againsl any loss, 
damage, cosl or inconvenience arising as a consequence ofthe issuance ofa replacement 
certificate. 

Section 5.4 Replacement Certificate, When the Articles of Incorporation are 
amended in any way affecting the statements cpntained in the certificales for outstanding 
shares of capital stockof the Corporation or il becomes desirable for any reason, in the 
discretion ofthe Board of Direciors, including, wiihout limitation, the merger ofthe 
Corporation wilh anolher Corporalion or the .conversion or reorganization ofthe 
Corporation, to cancel any ouistanding certificate for shares and issue a new certificate 
therefor conforming to the rights ofthe holder, the Board ofDirectors may order any holders 
of outstanding certificates for shares lo surrender and exchange the same for new certificates 
within a reasonable linie lo be fixed by the Board ofDirectors. The order may provide that a 
holder ofany certificate(s) ordered to be sunendered shall not be entitled lo vote,-receiyc 
dislributions or exercise any other righls of stockholders of record until the holder has 
complied with the order, bul the order operates lOisuspend such righls only after notice and 
until compliance. 

Section,5.5 Transfetof Shares. .No transfer pfstock shall be valid as againsl the 
Corporation except on surrender and cancellation ofthe certificates therefor accompanied by 
an assignmentor transfer by the registered owner made either in person or under 
assignment. Whenever any transfer,shall be expressly made for collateral security and nol 
absolutely, the collateral nature of the Iransfer shall be reflected in the entry of transfer in the 
records of the Corporalion. 

Seclion 5:6 Transfer Agent; Registrars. The Boaid ofDirectors may appoint one 
or more transfer agents, tra.nsfer clerks and registrars of transfer and may require all 
certificates for shaies of slock to.bear the.signature ofsuch transfer agents, Iransfer clerks 
and/or registrars of Iransfer. 

Section 5.7 Miscellaneous. TheBoard of Directors shali have the power and 
authority to make such.rules and regulations not inconsistent herewith as it may deem 
expedient conceming the issue, iransfer, and registration of certificales for shares ofthe 
Corporation's stock. 
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ARTICLE VI 
DISTRIBUTIONS 

Distributions may be declared, subject to the provisions ofthe laws ofthe State of 
Nevada and the Articles of Incorporation, by the Board of Directors and may be paid in 
cash, property, shares of corporate stock, br.any other medium. The Board ofDirectors may 
fix in advance a record date, as provided in Section 2.5 above, prior to the distribution for 
the purpose of determining slockholders entilled toreceive any distribulion. 

ARTICLE VII 
RECORDS; REPORTS; SEAL; AND FINANCIAL MATTERS 

Seclion 7.1 Records. All original records ofthe Corporation, shall be kept at the 
principal office ofthe Corporation by or underthe direcliori of the secretary or at such other 
place or by such other person as may be prescribed by these Bylaws or the Board of 
Direciors. 

Seclion 7.2 Corporate Seal. The Board of Direciors 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 olherwise specifically provided herein, any officer of 
the Corporation shall have the authority lo affix the seal to[any document requiring it. 

Section 7.3 Fiscal Year-End. The fiscal year-end ofthe Corporation shall be such 
date as may be fixed from lime to time by resolution ofthe Bpard ofDirectors. 

ARTICLE v m 
INDEMNIFICATION 

. Section 8.1 Indemnification and Insurance. 

(a) Indemnification ofDirectors arid Officers. 

(i) For purposes of this Article; (A) "Indemnitee" shall mean 
each director or officer who was or is a party to, or is tlirealened to be made a party to, or is 
othenvise involved in, any Proceeding (as hereinafter defined), by reason ofthe fact lhal he 
or she is or was a direclor or officer bf the Corporation or member, manager or managing 
member ofa predecessor limited liability company or affiliate pf such limiied liability 
company or is or was serving in ariy capacity, atlhe requesi ofthe Corporation as a direclor, 
officer, employee, agent, partner, member, liianager br 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, withoui limitation, an action, suit or proceeding by cr 
in the right ofthe Corporation), whether civil, criminal, administrative, or investigative. 

(ii) Each Indemnitee shall be indernnified and held harmless by 
the Corporation to the fullest exlerit permitted by Nevada law, againsl all expense, liability 
and loss (including, withoui limitation, attbmeys' fees, judgments, fines, taxes, penalties, and 
amounts paid or to be paid in settlement)'reasonably incuned or suffered by the Indemnitee 
in connection wilh any Proceeding; provided that such Indemnitee either is not liable 
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pursuant lo NRS 78.138 oracled in good failh and'in a manner such Indemnitee reasonably 
believed lo be in or nol opposed to the best interests ofthe Corporalion and, with respect to 
any Proceeding that is criminal in nature, had no reasonable cause to believe that his orher 
conduct was unlawful. The termination of any Proceeding byjudgment, order, seltlement, 
conviction or upon a plea of nolo contendere or its equivalent, does not, of itself, create a 
presumption lhal 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 br not opposed to the best 
interests ofthe Corporation, or that, with respect toany criminal proceeding he or she had 
reasonable cause to believe that his or her conducl 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, lo 
be liable to the Corporalion or for any amounts paid in settlement lo the Corporalion, unless 
arid only lo the extent that the court in which the Proceedingwas brought or other court of 
competent jurisdiction determines upon application that in view ofall the circumstances of 
the case, the Indemnitee is fairly and reasonably entitied toUndemnity for such amounts as 
the court deems proper. Except as so ordered by a court and for advancement of expenses 
pursuani lo this Seclion, indemnification may not be made to or on behalf of an Indemnitee 
if a final adjudication establishes that hisbr her acls;or omissions involved intentional, 
misconduct,.fraud or a knowing violation of law and was rriaterial 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, suil or 
proceeding by or in the righl ofthe Corporation), wheiher 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 coimection with such.person being deemed an Unsuitable 
Person (as defined in Article VII ofthe Articles of Incorporation). 

(iii) Indemnification pursuant to'lhis 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 predecessorf imited,liability com'pany or affiliate ofsuch 
limited liability company or a direclor, officer, employee, agent, parmer, member, manager 
or fiduciary of, or lo serve in any other capacity for, another corporation or any partnership, 
joint venture, limiied liability corripany, trust, or other enterprise and shall inure to the 
benefit ofhis or her heirs, executors and administrators. 

(iv) The expenses of Indemnitees musl be paid by the Corporation 
or through insurance purchased and maintained by the Corporation or through other 
financial,arrangementis made by the Corporalion, as they.are incuned and in advance ofthe 
final disposition of the Proceeding, upon receipt ofan undertaking by or on behalf of the 
director or officer tb repay tiie amountif it is ultimately detennined by a court of competent 
jurisdiction that he or she.is nol entitled lo be indemnified by the Corporalion. To the extent 
lhal a director>or officer of the Corporation is successful on.the merits or olherwise in 
defense ofany Proceeding, or Inthe defense ofany claim, issue or matter iherein, the 
Corporation shall indemnify him other againsl expenses, including attorneys' fees, actually 
and reasonably incurred.in by him pr her in connection.^yith 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 Indemnitees. 

(c) Non-Exclusivity of Rights. The rights to indemnification provided in 
this Article shall not be exclusive of anyother rights thatany person may have or hereafter 
acquire under any stalute, provision ofthe Articles of Incorporation or these Bylaws, 
agreement, vote of stockholders or direciors, or otherwise. 

(d) Insurance. The CorJ30ration may purchase and maintain insurance or 
make other financial arrangements on behalf of any Indemnitee for any liability asserted 
againsl him or her and liability and expenses incurred by him or her in his or her capacity as 
a director, officer, employee, member, managing member oir agent, or arising out of his or 
her stalus as such, wheiher or not the Corporation has the authority to indemnify him or her 
againsl 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 ofa tmst 
fund; (ii) the establishment ofa program of self-insurance; (iii) the securing ofils obligation 
of indemnification by graniing a security interest orother lien on any asseis ofthe 
Corporation; (iv) the establishment of a letter ofcredil, guarantee or surety. No financial 
anangemeni made pursuant to this subsection may provide protection for a person adjudged 
by a court of compeleni jurisdiction, after exhaustion ofall 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. 

(f) Olher Matters Relating lo Insurance or Financial Arrangements. Any 
insurance or other financial anangemeni made on behalf ofa person pursuant to this Section 
may be provided by the Corporation or anyother person approved by the Board of 
Directors, even if all or part of the olher person's,stock or other securities is owned by the 
Corporation. In the absence of fraud (i) the decision ofthe Board of Directors as to the 
propriety of the terms and conditions ofany insurance or other financial arrangement made 
pursuant to this Section and the choice of theperson to provide the insurance or bther 
financial arrangement is conclusive; and (ii) the insurance orother financial arrangement is 
not void or voidable and does not suBject any director approving it to personal liability for 
his action; even if a director approving the insuiance or other financial arrangement is a 
beneficiary ofthe insurance orother financial arrangement 

Section 8.2 Amendmenl. The prpvisions oflhis Article VIII relating lo 
indemnification shall constitute a contractbetween the Corporation and each of its directors 
and officerswhich may be modified^as to any director or officer only with that person's 
consent or as specifically provided in this Section. Notwithstanding any other provision of 
these Bylaws relating lo their amendment generally, anyirepea! or amendment ofthis Article 
which is adverse to any directpr or officer shall apply lo such director or officer only on a 
prospective basis, and shall not limit the righls ofan Indemnitee to indemnification wilh 
respect lo any action or failure to act occurring prior to the time ofsuch repeal or 
amendment. Notwithstanding any other provision ofthese Bylaws (including, without 
limitation, Article X below), no repeal or amendment ofthese Bylaws shall affect any or all 
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of this Article VllI so as lo limit or reduce the indemnification in any manner unless adopied 
by (a) the unanimous vole ofthe directors ofthe Corporation then ser\'ing, or (b) by the 
stockholders as set forth in Article Xhereof;.provided that rio such amendment shall have a 
retroactive effecl inconsistent with the preceding sentence, i 

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 il existed on the date these Bylaws were adopted or as such law 
thereafter may be changed; provided that (a)iri the case:Of;any change which expands the 
liability ofdireciors or officers or limits the indemnification rights or the rights to 
advancement of expenses which the Corporation may provide in Article VUI hereof, the 
rights to limiied liability, to indemnification and to the advancement of expenses provided in 
the Articles of Incorporation and/or these Bylaws shall coiitinue as theretofore to the exlent 
permitted by law; and (b) if such change permits the Coiporation, without the requirement of 
any ftirther action by stockholders or direciors, lo limit ftirther the liability ofdirectors or 
limit the liability of officers or to provide broader indemnification rights or righls to the 
advancement of expenses than the Corporation was permitted to provide prior lo 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. 

ARTICLE X 
AMENDMENT OR REPEAL 

Seclion 10.1 Amendment of Bylaws. 

(a) Board ofDirectors. Iri fiirthefance and not in limitation ofthe powers 
conferred byslatute, the Board of Direciors bf the Corporation is expressly authorized to 
adopt, repeal,,alter, amend and rescind these.Bylaws. 

(b) . Stockholders; Notwithstanding Seclion 10.1(a) above, these Bylaws 
may be rescinded,altered, amended or repealed, in any respect by the affirmative vote ofthe 
holders ofal least, sixty-six and^wo-thirds percent (66^3%) ofthe outstanding voting power 
ofthe Corporation, voting together as a'single class. 
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CERTIFICATION 
• ^ 

The undersigned, as the duly elected_secretary of Wynn Resorts, Limited, a Nevada 
corporalion (the "Corporation"), does hereby certify that the Board of Directors of the 
Corporation adopted the foregoing Bylaws on the /2>^dav of^S^plmtk/'^ 2002. 

Uh/ICJTU) . Secretary 
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TtDRD AMENDED'AND RESTATED'BYLAWS 
OF 

WYNN RESORTS, LIMITED 
a Nevada corporation 

ARTICLE I 
OFFICES 

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

Section 1.2 Other Offices. Other offices.and places of business either within or 
without the Stale ofNevada 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 ofthe Corporation's resident agent is the 
registered office ofihe Corporation in Nevada. 

ARTICLE U 
STOCKHOLDERS 

Section 2.1 Annual Meeting. The annuai'meeting ofthe stockholders ofthe 
Corporation shall be held on such date and at such time as inay be designated from time to 
time by the Board ofDirectors. 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, ifany, special 
meetings of the stockholders may be called only by the chairman ofthe board, if any, or the 
chief executive officer, ifany, or, if therc be nb chairman ofthe board and no chief 
executive officer, by the president, and shall be called by the secretary upon the written 
request ofal least a majority ofthe aulhorized number ofdirectors. Such request shall state 
the purpose or purposes ofthe meeting. Stockholders shall have no right to request or call a 
special meeUng. 

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

Section 2.3 Place of Meetings. Any meeting ofthe stockholders ofthe 
Corporation may be held at the Corporation's registered office in the State ofNevada or al 
such other place in or out ofthe State ofNevada and United States as may be designated in 
the nolice of meeting. A waiver of notice signed by all slockholders entilled to vote may 
designate any place for the holding ofsuch meeting. 
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Section 2.4 Nolice of Meetings; Waiver oif Notice, 

(a) The president, chief executive officer, ifany, a vice president, the 
secretary, an assistant secretary or any otiier individual designated by the Board of Directors 
shall sign and deliver or cause to be delivered to the stockholders written notice ofany 
stockholders' meeting not less than ten (10) days, but not more than sixty (60) days, before 
the date ofsuch meeting. The notice shall state the place, date and time ofthe meeting and 
the purpose or purposes for which the meeting is called. The notice shall contain or be 
accompanied by such additional intbrmatibn asmay be required by Nevada Revised Statutes 
("NRS"), including, without limitation, NRS 78:379, 92A.120 or 92A.410. 

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

(c) A copy ofihe nolice shaD be personally delivered or mailed postage 
prepaid to each stockholder of record entitied to vote at thejmeeting at the address appearing 
on the records of the Corporation. Upon mailing, service of the notice is complete, and the 
time of tiie notice begins to run fromthe date uponwhich thenotice is deposited in the mail. 
If the address ofany stockholder does not appear upon the records ofihe Corporation or is 
incomplete, it will be sufficient to address any notice lo such stockholder at the registered 
office ofthe Corporation. 

(d) 'fhe written certificate ofthe individual signing a notice ofmeeting, 
setting forth the substance ofthe notice or having a copy thereof attached, thedate the notice 
was mailed or personally delivered to the slockholders and the addresses to which the notice 
was mailed, shall be prima facie evidence of the mamier and fact of giving such notice. 

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

Section 2.5 Determination ofStockholders of Record. 

(a) For the purpose of detemiining the stockholders entitied to notice of 
and lo vole at any meeting of stockholders or any adjournment tiiereof, or enlitled to receive 
payment of any distribution or the allotment ofany rights', or entitled to exercise any rights 
in respect ofany change, conversion, or exchange of stock or for the purpose ofany 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 ofsuch meeting, if applicable. 

(b) If no record date is fixed, lhe record date for determining 
stockholders: (i) entitled to notice of and to vole at a meeting of stockholders shall be at the 
close of business on theday nexl preceding the day on which notice is given, or, if notice is 
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waived, at the close of business on tiie day nexl 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 ofDirectors adopts the resolution relating.therelo. A delennination ofStockholders of 
record entitled to notice ofor to vote at any meeting of stockholders.shall apply to any 
adjournment ofthe meeting; provided, however, thatthe Board ofDirectors may fix a new 
record date for the adjourned meeting and must fix a new record dateif the meeting is 
adjourned to a date more tiian 60 days later than the date set for the origirial meeting. 

Section 2.6 Ouorum; Adjourned Meetings. 

(a) Unless the Articles of Incorporation provide for a different 
proportion, stockholders holding at least a majority ofthe voting power ofthe Corporation's 
capital stock, represented in person or by proxy (regardless of whether the proxy has 
authority to vole 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 
ofthe State ofNevada, 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 
quorum ofeach such class or series. 

(b) If a quorum is not represented, a majprity ofthe voting power 
represented or the person presiding at the meeting may adjpum the meeting from time to 
time until a quorum shall be represented. At any such adjourned meeiing at which a quorum 
shall be represented, any business may be transacted'whichmight have been transacted as 
originally called. When a stockholders' meeting is adjourned to another time or place 
hereunder, notice need not be given ofthe adjourned meeting ifthe time and place Ihereof 
are announced at the meeting at which the adjoummeni is taken. However, if a new record 
date is fixed for the adjourned nieeting, nolice ofthe adjourned meeting must be given to 
each stockholder of record as ofthe new record date; The stockholders present at a duly 
convened meeting at which a quorum is present may contiriue to transact business imtil 
adjournment, nolwiihsianding the departure of enoughstockholders to leave less than a 
quorum ofthe voting power. 

Section 2.7 Voting. 

(a) Unless ptherwise provided,in tiie NRS, in the Articles of 
Incorporation, or in the resolution providing for the issuance of preferred stock adopted by 
the Board ofDirectors pursuani to authority expressly vested in it by the provisions ofthe 
Articles of Incorporation," each stockholder of record, or siich stockholder's duly authorized 
proxy, shall be entitled to one (I) vote for each share of vbting stock standing registered in 
such stockholder's name al the close of business on tiie record date. 

(b) Except as otherwise provided herein, all votes wilh respect to shares 
standing in the name ofan individual at the close of business on the record dale (including 
pledged shares) shall be cast only by that individual or such individual's duly autiiorized 
proxy. With respect to shares held by a representative ofthe estaie ofa deceased 
slockholder, or a guardian, conservator, custodian or trustee, even though the shares do nol 
.stand in the name ofsuch 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 conlrol ofa receiver, the receiver 
may cast votes carried by such shares even though the shares do not stand of record in the 
name ofthe receiver; provided, that the ordcr.of acourt of coriipetent jurisdiction which 
appoints the receiver contains the autiiority to cast votes carried by such shares. If shares 
stand of record in the name ofa minor, votes may be cast by the duly appointed guardian of 
the estate ofsuch 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 ofa corporation, by such individual as the bylaws ofsuch 
other corporation prescribe, by such individual asmay be appointed by resolution ofthe 
Board ofDirectors ofsuch other corporation orby such individual (including, without 
limitation, the officer making the autiiorization) authorized iri writing to do so by the 
chairman ofthe board, ifany, president, chief executive officer, ifany, or any vice presidenl 
ofsuch corporation; and (ii) in the case ofa partnership, limited liabihty company or other 
legal entity, by an individual representing such stockholder upon presentation to the 
Corporalion of satisfactory evidence of his or her authority to do so. 

(d) Notwithstanding anything to the confrary contained herein and except 
for the Corporation's shares held in a fiduciary capacity, the Corporation shall not vote, 
directly or indirectly, shares ofils own stock owned by it; and such shares shall not be 
counted in detemiining the total number of outstanding shares entitied to vote. 

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

(f) With respect to shares standing of record in the name of two or more 
persons, whether fiduciaries, membersof a partnership, joirit tenants, tenants in conimon, 
husband and wife as community property, tenants by the entirety, voting trustees or 
other%vise 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 
mannei: 

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

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

(iii) If more tiian one person casts voles, but the vote is evenly split 
on a particular matter, tiie 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 
Slockholders entitied lo vote on a matier, other than the eleclion ofdirectors, is approved by 
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and is the act ofthe stockholders ifthe number of votes cast in favor ofthe action exceeds 
the number of votes cast in opposition to the action, unless voting by classes or series is 
required for any action ofthe stockholders by thelaws ofthe State ofNevada, the Articles 
of Incorporation or these Bylaws, in which case the niimber of votes cast in favor ofthe 
action by the voting power ofeach such class orseries.must exceed the number of votes cast 
in opposition to the action by the voting powerof each such class or series. 

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

Section 2.8 Proxies, At any meeting of stockholders, any holder ofshares enlitled 
to vote may designate, in a manner permitted by the laws, of the State ofNevada, another 
person or persons to act as a proxy or proxies. Every proxyishall continue in full force and 
effect until its expiration or revocation iri a manner pennitted by the laws ofthe Stale of 
Nevada. 

Section 2.9 No Action Without A Meeting. No aiclion 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 ofthe initial public offering of 
the Corporation, the stockholders may take action by written consent After the completion 
ofthe initial public offering ofthe Corporation, the stockholders may nol in any 
circumstance lake action by written consent 

Section 2.10 Organization. 

(a) Meetings of stockholders shall be presided over by the chairman ofthe board, or, 
in the absence ofihe chairman; by the vice-chairman of.the board, or in the absence ofthe 
vice-chairman, the president, or, iri the absence of tiie president, by the chief executive 
officer, if £my, or, in the absence ofthe foregoing persons,,by a chairman designated by the 
Board ofDirectors, or, in the absence of such designation by the Board ofDirectors, by a 
chairman chosen at the meeting by the stockholders entitled to cast amajority of the-votes' 
which all stockholders presenl in person or by proxy are enlitled to cast. The secretary, or in 
the absence ofthe secretary an assistant secretary,,shall acl as secretary of tiie meeting, but 
in the absence ofthe secretary and anyassistant secretary the chairman ofthe meeting may 
appoint any person to act as secretar>' ofthe meeting. The order of business at each such 
meetirig sliall be as deiermined by the chairman of the meeting. The chairman ofthe 
meeting shall have the right andauthority to prescribe such rules, regulations and procedures 
and to do all such acts and things as are necessary or desirable for the proper conducl ofthe 
meeting, including, without limitation, the establishment of procedures for the maintenance 
of order and safety, limitationon the time allotted to questions or comments on the affairs of 
the Corporation, reslrictions on entry lO'SUch meeting after the time prescri'oed for the 
commencement thereof and the opening and closing of the voting polls. 

(b) The chairman ofthe meeting may appoint one or more inspectors of elections. 
The inspector or inspectors may (i) ascertain the numberof shares outstanding and the 
voting powerof each; (ii) detennine tiie number of shares represented at a meeting andthe 
validity of proxies or ballots; (iii) count all votes and ballots; (iv) detennine any challenges 
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made to any determination made by tiie inspeclor(s); and (v) certify the determination oftlie 
number ofshares represented at the meeting and the count ofall 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 meeting duly held after regular call and notice if 
a quorum is represented, either in person or by f>roxy, an'd if, 'either before or after the 
meeting, each ofthe persons entitled to vote, not represented jin person or by proxy (and 
those who, although present, either object at the.begimiing ofthe meeting to the transaction 
ofany business because the meeting has not been lawfully called or convened or expressly 
object at the meeting to the consideration of matters riot included in the notice which are 
legally or by the terms ofthese Bylaws required tobe included tiierein), signs a written 
waiver of notice and/or consent to the holding of the meetirig or an approvai ofthe minutes 
thereof All such waivers, consents, and approvals shall be filed wilh the corporate records 
and made a part ofthe minutesof tiie meeiing. Attendance ofa person at a meeting shall 
constitute a waiver of notice ofsuch nieeting, except when the person objects at the 
beginning ofthe meeting to the transaction of any busihessliecause the meeting is not 
lawfully called, noticed or convened and except that attendance al a meeting is not a w âiver 
ofany right lo 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 raeeting. 
Neither the business to be transacted at nor Ihepurpose of ariy regular or special meeting of 
Stockholders need be specified in any written waiver of notice or consent, except as 
othenvise provided in tiiese Bylaws. 

Section 2.12 Director Nomiriations. Subjectto the rights, ifany, of the holders of 
preferred stpck to nominate and elect directors, riominations of persons for election to the 
Board ofDirectors of ihe;Corporation may be made by the Board of Durectors, by a 
committee appointed by the Board ofDirectors, or by any stockholder of record entitled lo 
vole in the election ofdirectors who complies with .the notice, procedures set forth in Seclion 
2.13 below. 

Section 2.13 Advance Notice of Stockholder Proposals and Director Nominations 
bv Stockholders. At any annual pr special meeting of stockholders, proposals by 
stockholders and persons nominated for electionas 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, nominations are otlier\sise proper for consideration 
under applicable law, the Articles.of Incorporation and these Bylaws. Notice ofany 
proposal to be presented by any» stockhol der or of the name of any person to be nominated 
by any slockholder for election as a director ofthe Corporation at any meeting of 
stocklioiders shall be deliveredto the secretaryof the Corporation at its principal office nol 
less than sixty (60) nor more than ninety (90) days prior to the day ofthe meeting; provided, 
however, that ifthe date ofthe meeting is first publicly announced or disclosed (in a public 
filmg or othervvise) less than seventy (70) days prior to tiie day ofthe meeting, such advance 
notice shall be given not mpre thanten (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 ifthe Corporation shall,have prevtously disclosed, in these 
Bylaws or otherwise, thatthe annual meeting in each year is to be held on a determinable 
date, unless and until the Board ofDirectors determines tb hold tiie meeting on a different 
date. For purposes ofthis Section, public disclosure ofthe date of a forthcoming meeting 
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may be made by the Corporation not only by giving formal nbtice ofthe meeting, but also 
by notice to a national securities exchange, the Nasdaq National Niarket 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 filinga report under Section 13 or 15(d) ofthe 
Securities Exchange Act of 1934, as amended (the "Act") (ifthe Corporation is then subject 
ihereto), by mailing to stockholders, or by a general press release. 

Any stockholder who gives notice of anysuch proposal shall deliver therewith the 
text ofthe proposal to be presented and a brief written slaienient ofthe reasons why such 
stockholder favors the proposal and setting forth such stockholder's name and address, the 
number and class ofall shares ofeach class ofsiock of tiie Corporation beneficially ov îied 
by such slockholder and any material interest ofsuch stockholder in the proposal (other than 
as a stockholder). Any stockholder desiring-to nominate any person for election as a 
director ofthe Corporation shall deliver with such notice a statement, in wriling, setting 
forth (a) the name ofthe person to be nominated; (b)'the number and class ofall shares of 
each class ofsiock ofthe Corporation beneficially owned by such person; (c) the 
information regarding such person required by paragraphs (a), (e) and (f) of Item 401 of 
Regulation S-K adopted by the Securities and Exchange Commission (the "SEC") (or the 
corresponding provisions ofany regulation subsequently adopted by the SEC applicable to 
the Corporation), and any other information regarding suchperson which would be required 
to be included in,a proxy statement filed pursuant to the prbxy rules ofthe SEC, had such 
nominee been nominated, or intended to be nominated by the Board ofDirectors; (d) such 
person's signed consent to serve as a director ofthe Corporationif elected and to file an 
application.for licensing or finding ofsuiiability ifthe Nevada Gaming Commission or other 
gaming authority shall so require or the Board of DirectOfs:deems it necessary or advisable; 
(e) such stockholder's name and address and the number and class ofall shares ofeach class 
of stock ofthe Corporation beneficially owned by such stockholder; (f) a representation that 
such stockholder is a holder of record of stock ofthe Corporation entitied lo vote at such 
meeting and intends to appear in person or by proxy at the nieeting to nominate the person 
or persons specified in the notice; and(g) a description ofall anangements or 
understandings bet\\'een 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 die 
stockholder. As used herein, shares "beneficially owned" shall mean aU 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 such person, together with such person's affiliates 
and associates, has a right lo become the beneficial owner pursuant to any agreement or 
understanding, whereupon the exercise of warrants, options or rights to convert or exchange 
(wheiher such rights are exercisable,immediately or only after the passage oftime 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 riotice has not been duly given. Notwithstanding anything in these 
Bylaws to the contrary, no.business shall be conducted at a meeting except in accordance 
witli tiie.procedures sel forth in this Section. Notwithstaridirig the foregoing provisions 
hereof, a slockholder shall also comply with all applicable requirements ofthe Act, and the 
rules and regulations Uiereunder with respect to the matters set forth herein. 
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ARTICLEIII 
DIRECTORS 

Seclion 3.1 General Powers; Perfonnance of Duties. The business and affairs of 
die Corporation shall be managed by or under the direction ofthe Board of Directors, excepi 
as otherwise provided in Chapter 78 ofthe NRS or the Articles of Incorporation. 

Section 3.2 Number, Tenure, and Qualifications. TheBoard of Directors of the 
Corporation shall consist of at least one (1) individual(s) andnot more than thirteen (13) 
individuals. The number ofdireciors witiiin tlie foregoing fixed rrunimum and maximum 
may be established and changed from time lo time by resolution adopted by the Board of 
Directors of the Corporation witiiout aimendment 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, retirenient, 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 ofthe Board ofDirectors to fill vacancies or 
upon the right ofthe stockholder to remove directors as is hereinafter provided. 

Section 3.3 Chairman ofthe Board. The Board ofDirectors shall elect a chaiiman 
ofthe board,from the menibers ofthe Board ofDirectors who shall preside at all meetings of 
the Board of Directors and stockholders at wliich 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 ofDirectors, these Bylaws or as may be provided byilaw. 

Section 3.4 Vice-Chairman ofthe Board. The Board ofDirectors shali elect a 
vice-chairman of the board from'the members ofthe Boardlof Directors who shall preside at 
all meetings ofthe 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 tiie Board ofDirectors, these Bylaws or as may be 
provided by law. 

. Section 3.5 Classification and Elections. Upon the effectiveness of the 
Corporation's.registration statemeni on Form S-l witii'respect to its initial public offering of 
conmion stock, the directors shall be classified, with respecf to the time for which they shall 
hold theh respective offices, by dividing them into three classes, to be knovm as "Class 1," 
"Class II" and"Class IIL" Directors of Class I shall hold office until the next armual meeting 
of stockholders aftersuch effectiveness and until tiieir successors are elected and qualified, 
directors of Class II shall hold office untiMhe'second annual meeting of stockholders after 
such effectiveness and until their successors are elected and qualified and directors of Class 
III shall hold office until the third annual meetingof stockholders after such effectiveness 
and until theirsuccessprs are elected and qualified. At each annual meeting ofStockholders 
following such effeciiveness, successors to the directors of the class whose teim of office 
expires at such annual meeting shall be elected to hold office until the third succeeding 
annual nieetuig of stocklioiders, so that tiie term of office bf only one class ofdirectors shall 
expire at each armual nieeting. The number ofdirectors 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 meeiing, shall be established from time to 
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