
If sent via overnight courier, the notice shall be deemed delivered the business day following the 
delivery of such notice to the courier. If the address of any director is incomplete or does not 
appear upon the records of the Corporalion it wdl be sufficient to address any notice to such 
director al the registered office of die Corporation. Any director may waive notice of any 
meeting, and the attendance of a director at a meeting and oral consent entered on the minutes of 
such meeting shall constitute waiver of notice ofthe meeting unless such director objects, prior 
to the transaction of any business, that the meeting was not lawftilly called, noticed or convened. 
Attendance for the express puipose of objecting to the .transaction of business thereat because the 
meeting was not properly called or convened shall not consdtute presence or a waiver of notice 
for purposes hereof 

Section 3.10 Ouonim: Adjourned Meetings. 

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

(b) At any meeting ofthe Boai'd ofDirectors where a quorum is not present, a 
majority of those present may adjourn, from time to time, imtil a quorum is present and no 
notice of such adjournment shall be required. At any adjoumed meeting where a quorum is 
present, any business may be transacted which could have been transacted at the meeting 
origuially called. 

Section 3.11 Manner of Acting. Except as provided in Section 3.13. the affirmative 
vote of a majority ofthe directors present at a meeting at whicha quorum is present is the act of 
the Board ofDirectors. 

Section 3.12 Telephonic Meetmgs. Members of the Board of Directors or of any 
committee designated by the Board ofDirectors may participate m a meeting ofthe Board of 
Directors or such committee by means of a telephone conference or video or similar method of 
commuuicafion by which all persons participating in such meeting can hear each other. 
Participation in a meeting pursuant to this Section 3.12 constitutes presence in person at the 
nieeting. 

Section 3.13 Action Without Meeting. Any action requued or permitted to be taken at 
a meeting ofthe Board of Dhectors or of a committee thereof may be taken without a meeting if, 
before orafter the action, a written consent thereto is signed by all of the members of the Board 
of Dii'ectors or the eomiiiittee. The written consent may be signed manually or electronically (or 
by any other means then permitted under the NRS), and may be so signed in counterparts, 
iricludkig, without lunitation, facsimile or email comiterparts, and shall be filed with the minutes 
ofthe proceedings,of the Board ofDirectors or committee. 

Section 3.14 Powers and Dufies. 

(a) Except as otherwise restricted by Chapter 78 of the NRS or the Articles of 
Incorporation, the Board of Directors has full control over die business and affairs of die 
Corporation. The Board of Directors may delegate any of its authority to manage, control or 
conduct die business ofthe Corporation.to any standing or special comrruttee, or lo any officer or 
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agent, and to.appoint any persons to be agents of the Corporation with such powers, includuig 
the power to subdelegate, and upon such terms as it deems fit. 

(b) The Board ofDirectors, in its discretion, or the officer ofthe Corporation 
presiding at a meedng of stocklioiders, in his or her discretion, may submit any contract or act 
for approval or ratification at any annual meeting of the stockholders or any special meeting 
properly caUed and noticed for the purpose of considering any such contract or act, provided a 
quorum is present. 

(c) The Boardof Directors may, by resolution passed by at least a niajority of 
the Board ofDirectors, designate one or more committees, each J commiitee to consist ofone or 
more of the directors of the Corporadon. The Board of Directors may designate one or more 
directors as alternate members of any committee, who may replace any absent or disqualified 
member at any meeting of the committee. In the absence or disquahfication of a member of a 
conunittee, the member or menibers thereof present at-any meedng and not disqualified from 
voting, whether or not he, she or they constitute a quorum; may unanimously appoint another 
member of the Board of Directors to act at the meeting in the place of any such absent or 
disqualified member. Subject to applicable law and to the extent provided in the resoludon of 
the Board of Directors, any such conimittee shall have and may exercise all the powers of the 
Board of Durectors hi the management of the business and affaus of the Coiporation. Such 
committee or committees shall have such name or names as may be determined fi'oni time to 
time by resolution-adopted by the, Boaid of Directors. The conumttees shall keep regular 
nunutes oftheir proceedings and report lhe same to die Board of Directors when required. 

Section 3.15 Compensation. The Board of Directors, without regard lo personal 
interest, may establish the compensation of dhectors for services in any capacity. Ifthe Board of 
Directors establishes the compensation of directors pursuant to this Section 3.15. such 
compensation is presumed to be fair lo the Corporation unless proven unfair by a preponderance 
of the evidence. 

Section 3.16 Organization. Meetings of the Board ofDirectors shall be presided over 
by the chairman of the boaid, or in the absence of the chainnan of the board by the vice 
chainnan, ifany, or in his or her absence by a chairman chosen at the meeting. The secretary, or 
in the absence, of the secretary an assistant secretary, shall act as secretary ofthe meeting, but in 
the absence of the secretary and any assistant secretaiy, thechairman ofthe meefing may appoint 
any persbnto act as secretary ofdie meeting. The order of business at each such meeting shall 
be as detennined by the chainnan ofthe meeting. 

AR'I'ICLE rv 
OFFICERS 

Section 4.1 Election. The Board of Directors shall elect or appoint a president, a 
secretary and a treasurer or the equivalents of such officers. Such officers shall serve until their 

, respective successors are elected andappoirited and shall qualify or until their earlier resignafion 
or.removal. The Board ofDirectors may from time to time, by resolution, elect or appoint such 
other officers and agents as it may deem advisable, who shall hold office at the pleasure ofthe 
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Board of Dhectors, and shall have such powerSjand duties and be paid such compensation as 
may be directed by the Board ofDirectors. Any individual may hold two or more offices. 

Section 4.2 Removal: Resignation. Any officer or" agent elected or appointed by the 
Board of Directors may be removed by the Board of Directors with or without cause. Any 
officer may resign at any time upon written riotice to the Corporation. Any such removal or 
resignation shall be subject to the rights, if any, ofthe respective parties under any contract 
between the Coiporation and such officer or agent. 

Section 4.3 Vacancies. Any vacancy in any office because of death, resignation, 
removal or otherwise may be filled by the Board of Directors for the unexpired portion of the 
tenn ofsuch office. 

Section4.4 Chief Executive Officer." The Board of Directors may elect a chief 
executive officer who, subject to the supervision and coritrol of the Board of Directors, shall 
have the ultimate responsibility for the management and control of fhe business and affairs of the 
Corporation and perform such other duties.and have such other powers which are delegated to 
him or her by the Board ofDirectors, these Bylaws or as provided by law. 

Section 4.5 President. The president, subject to the supervision and conlrol of the 
Board ofDirectors, shall in general actively supervise and control the business and affairs ofthe 
Corporation. The president shall keep the Board of Directors fully informed as the Board of 
Directors may request and shall consult the Board* of Directors concerning the business of the 
Corporation. The president shall perform such other duties and have such other powers which 
are delegated and assigned to him or her by the Board ofDirectors, the chief executive officer, if 
any, these Bylaws or as provided by law. The president shall be'the chief executive officer ofthe 
Corporation unless the Board of Directors shall elect or appomt different individuals to hold such 
positions. 

Secdon 4.6 Vice Presidents. The Board of Directors may elect one or more vice 
presidents. In the absence or disability of the president, or at the president's request, the vice 
president or vice presidents, in order of then rank as fixed by the Board of Directors, and if not 
ranked, the vice presidents in the order designated by the Board ofDirectors, or in the absence of 
such designation, in the order designated by the president, shall perform all ofthe duties ofthe 
president, and when so acting, shall have all the powers of, and be subject to all the restrictions 
on the president. Each vice president shall perform such odier 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 provided by law. 

Section 4.7 Secretary. Tlie secretary shall attend all meetings ofthe stockholders, the 
Board of Directors and any committees thereof, and shall keep, or cause to be kept, the minutes 
of proceedings thereof in books provided for that purpose. He or she shall keep, or cause to be 
kept, a register of the stockholders ofthe Corporation and shall be responsible for the givmg of 
notice of meetings of the. stockholders, the Board of Directors' and any committees, and shall see 
that all notices areduly given in accordance with the provisions of these Bylaws or as required 
by law. The secretary shall be custodian of the corporate seal, if any, the records of the 
Corporalion, the stock certfficate books, transfer books and stock ledgers, and such other books 
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and papers as the Board ofDirectors or any appropriate conunittee.may direct. The secretary 
shall perform all odier duties commonly incident to his or her office and shall perfonn such other 
dufies which are assigned to hun or her by the Board ofDirectors, the chief executive officer, if 
any, the president, these Bylaws or as 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, perform all the duties ofthe secretary. 
He or she shall perfomi such other duties as are assigned to hini or her by the Board ofDirectors, 
the chief executive officer, ifany, the president, these Bylaws or as provided by law. 

Section 4.9 Treasurer. The treasurer, subject to the order ofthe Board ofDirectors, 
shall have the care and custody of, and be responsible for, all df the money, funds, securities, 
receipts and valuable papers, docmnents andinstruments of the Corporation, and all books and 
records relating thereto. The ti'easurer shall keep, or cause to be kept, fijll and accurate books of 
accounts of the Corporation's transactions, which shall be the property of the Corporation, and 
shall render financial reports and statements of condition of theCorporation when so requested 
by the Board of Directors, the chairman of the boaid, if any, the chief executive offiicer, if any, or 
the president. The treasurer shall perfonn all other dudes commonly incident to his or her office 
and such other duties as may, from time to time, be assigned to liim or her by the Board of 
Directors, tiie chief executive officer, if any, the president, these Bylaws or as provided by law. 
The ireasurer shall, if required by the Board ofDirectors, givebond to the Corporation in such 
sum and with such security as shall be approved by the Board of Directors for the faithful 
performance ofall the duties ofthe treasurer and fof restoration to the Corporation, in die event 
of the treasurer's death, resignadon, retirement or removal from office, of all books, records, 
papers, vouchers, money and other propeity in.the treasurer's custody or control and belonging 
to the Corporation. The expense of such bond shall be borne by the Corporadon. If a chief 
fmancial officer of the Coiporation has not been appointed, the treasurer may be deemed the 
chief financial officer ofthe Corporation. 

Section 4.10 Assistant Treasurers. An assistarit treasurer shall, at the request of the ' 
treasurer, or in the absence or disability of the Ireasurer, perform all the dudes of die treasurer. 
He or she shall perform such other duties which are assigned to him or her by the Board of 
Directors, the chief executive officer," if any, the president, the treasurer, these Bylaws or as 
provided by law. The Board of Directors may require,an assistant treasurer to give a bond to the 
Corporation in such sum and with'̂ such security as it may approve, for the faithful performance 
ofthe duties ofthe assistant treasurer, and for restoration to.the Corporation, in the event ofthe 
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 theCoiporadon. .The expense ofsuch bond shall be home by the Corporation. 

Section 4.11 Execution of Negotiable Instruments. Deeds and Contracts. All (i) cheeks, 
drafts, notes, bonds, bills of exchange, and orders for the payment of money ofthe Corporation, 
(ii) deeds, mortgages, proxies, powers of attorney and other written contracts, documents, 
instruments and agreements to which the Corporation shall be a party and (iii) assignments or 
endorsements ofsiock certificates, registered bonds or other securities owned by the Corporation 
shall be signed in ihemame ofthe Corpoiation by such officers or other persons as the Board of 
Directors may from time to time designate. The Board of Dhectors may authorize the use ofthe 
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facsimile signatures of any such persons. Any officer of the Corporation shall be authorized to 
attend, act and-vote, or designate another officer or an agent of the Corporation to attend, act and 
vote, at any meetmg ofthe owners ofany entity in which the Corporation may own an interest or 
to take action by written consent in lieu diereof 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 ofsuch interest. 

ARTICLEV 
CAPITAL STOCK 

Section 5.1 Issuance. Shares of the Corporation's authorized capital stock shall, 
subject to any provisions or limitations of the laws of the State of Nevada, die Articles of 
Incoiporation or any contracts or agreements to whichthe 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 Uncertificated Shares. 

(a) Every holder of stock in the Coiporation shall be entitled to have a 
certificate signed by or inthe name ofthe Corporation by (i) the chief executive officer, ifany, 
the president or a vice president, and (ii) the secretary, an assistant secretary, the treasurer or the 
chief financial officer, if any, of the Corporation (or any other t\̂ '0 officers or agents so 
authorized by the Board of Directors), certifying the number of shares of stock o\\Tied by him, 
her or it in the Corporation; provided that the Board of Durectors may authorize the issuance of 
uncertificated shai'es of some or all ofany or all classes or series ofthe Corporation's stock. Any 
such issuance of uncertificated shares shall have no effect on existing certificates for shares until 
such certfficates aie surrendered to the Corporation, or on the respective rights and obligations of 
the stockholders. Whenever any such certificate is countersigned or otherwise authenticated by a 
transfer agent or a transfer clerk and by a registrar, (other than the Corporation), then a facsimile 
of the signatures of any corporate officers or agents, the transfer agent, transfer clerk or the 
registrar of the Corporation may be printed or lithographed upon the certificate in lieu of the 
actual signatures. In the event that any officer or officers who have signed, or whose facsimile 
signatures have been used on any certificate or certificates for stock cease to be an officer or 
officers because of death, resignation or other reason, before the certificate or certificates for 
stock have been delivered by the Corporation, the certificate or. certificates may nevertheless be 
adopted by the Corporation and be issued and delivered as though the person or persons who 
signed the certfficate or certificates, or whose facsimile signature or sigriatures have been used 
thereon, had not ceased to be an officer or officers ofthe Coiporation. 

(b) Within-a reasonable time after the issuance or transfer of uncertfficated 
shares, the Corporation shall send to the registered owner thereof a written statement certifying 
the number and class (and the designation of the series, if any) of the shares owned by such 
stockholder in the Corporation and any^restrictions on the transfer or registration of such shares 
imposed by the Aiticles of Incoiporation, these Bylaws, any agreement among stockholders or 
any agreement between the stockholders and the Coiporation, and, at least annually thereafter, 
the Corporation shall provide to such stockholders of record holding uncertificated shares, a 
WTitten statement confirming the infonnation contained in such written statement previously 
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sent. Exceptas otherwise expressly provided by the NRS, therrights and obligations of the 
stockholders of the Corporation shall be identical whether or not their shares of stock are 
represented by certificates. 

(c) 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 of shares and the designation of the series, if any, which such 
certificate represents; the par value of each shave, if .any, represented by such certfficate or a 
statement that the shares are without par value. Certificates of stock shall be .in such form 
consistent with law as shall be prescribed by the Board of Directors. No certificate shall be 
issued until the sharcs represented thereby are fully paid. In addition to the foregoing, all 
certificates evidencing shares of the Coiporation's stock or JDther securities issued by the 
Corporation shall contain such legend or legends'as may from lime to time be required by the 
NRS or such other federal, state or local laws or regulations then in effect. 

Secdon 5.3 . SuiTendered: Lost or Destroyed Certificates. All certificates sun-endered 
to die Corporation, except those representing shares of treasury !stock, shall be canceled and no 
new certificate shall be issued mitil the former.certifieatefor a like number ofshares shall have 
been canceled, except that in case of a lost, stolen, destroyed or mutUated certificate, a new one 
may be issued therefor. However, any stockholder applying for the issuance of a stock 
certificate in lieu of one alleged to have been lost, stolen, destroyed or mutilated shalL prior to 
the issuance of a replacement, provide the Coiporation with his, her'or its affidavit ofthe facts 
sun'Oimding the loss, theft, destruction or mutilation and, if required by the Board of Dnectors, 
an mdenmit>' bond in an amount not less than twice the current market value of the stock, and 
upon such tenns as the treasurer or the Board of Dnectors shall require which shall indemnify 
the Corporation against any loss, damage, cost or-inconvenience arising as a consequence ofthe 
issuance of a replacement certificate. 

Section 5.4 Replacement Certificate. Wlien the Articles of Incorporation are amended 
in any way affecting the statenients contauied in the certificatesTor outstanding shares of capital 
stock ofthe Corporation or it becomes desirable for any reason, in the discretion ofthe Board of 
Dnectors, including, without limitation, the merger of the Coiporation with another Corporation 
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 of 
Dnectors may order any holders of outstanding certificates for shares to surrender and exchange 
the same for new certfficates within a reasonable timeto be fixed by the Boai'd of Durectors. The 
order may provide that a holder of any certificate(s) ordered to be suiTcndered shall not be 
enfified to vote, receive distributions or exercise any other rights of stocklioiders of record until 
the holder has complied with the order, but the order operates to suspend such rights only after 
notice and until comphance. 

Section 5.5 Transfer of Shares. No transfer of stock shall be valid as against the 
Corporation except on surrender and cancellation of any certificate(s) therefor accompanied by 
an assignment or transfer by.the registered owner made either in person or under assigmnent. 
Upon receipt of proper transfer instructions from the registered owner of uncertificated shares, 
such uncertificated shares shall be cancelled and issuance of new, equivalent uncertificated 
shares or certificated shares shall be made to the stockholder entitled Ihereto and the transaction 
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shall be recorded on the transfer books of the Corporafion. Whenever any transfer shall be 
expressly made for collateral security and not absolutely, the collateral nature of the transfer 
shall be reflected m the entry of transfer in the records ofthe Corporation. 

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

(' 

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

ARTICLE VI 
DISTRIBUTIONS. 

Distributions may be declared, subject to the provisions of the laws of the Stale, of 
Nevada and the Articles of Incorporation, by the Board of Directors and may be paid in cash, 
property, shares of corporate stock, or any other medium. The Boai'd of Directors may fix in 
advance a record dale, in accordance with and as provided ui Section 2.5, prior to the distribution 
for the purpose of detemniung stockholders entided to receive any distribution. 

ARTICLE v n 
RECORDS: REPORTS: SEAL: AND FINANCIAL MATTERS 

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

Secfion 7.2 Corporate Seal, t h e Board of Directors may, by resolution, authorize a 
seal, and the seal may be used by causing it, or a facsimile, to be unprcssed or affLXed or 
reproduced or otherwise. Except when otherwise specifically provided herein, ariy officer ofthe 
Corporation shall have the authority to affix the seal to,any document requiring it. 

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

Section 7.4 Reserves. The Board of Directors may create, by resolution, such reserves 
as the directors may, from time to time, in tiieir discretion, deem proper to provide for 
contingencies, to equalize distributions or to repair or maintain any property ofthe Corporation, 
or for such other puipose as the Boai'd of Directors may deem beneficial to the Coiporation, and 
the Board of Directors may modify or abolish any such reserves m the manner hi which diey 
werc created. 
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ARTICLE v m 
INDEMNIFICATION 

Secdon 8.1 hidemnification and Insurance. ' 

(a) Indemnification of Directors and Officers. 

(i) For purposes of this Article VIIT, (A) "Indemnitee" shall mean 
each director or officer who was or is a party to, or is threatened to be made a party to, or is 
otherwise involved in, any Proceeding (as hereinafter defined), by reason of the fact tiiat he or 
she is or was a director or officer ofihe Corĵ oration or member, manager or managing member 
of a predecessor Umiied liability company or affiliate of such limited liability company or is or 
was servuig in any capaciiy at the request of the Corporation as a director, officer, employee, 
agent, partner, member, manager or fiduciary of, or in any other capacity for, another corporation 
or any partnership, joint veniure, Umited fiabiliiy compariy, trust, or other enterprise; and (B) 
"Proceeding" shall mean any threatened, pending, or completed action, suit or proceeduig 
(including, witiiout lunitadon, an action, suit or proceedingby or in the right ofthe Corporation), 
whether civil, crinunal, administrative or investigative. 

(u) Each Indemnitee shall be indemnified and held harmless by the 
Coiporation to thefullest extent pemiitted by the laws of tiie State ofNevada against aU expense, 
liability and loss (including, without limitation, attorneys' fees, judgments, fines, taxes, penalties 
and amounis paid or to be paid in settlement) reasonably incurred or suffered by the Indenuiitee 
in connection with any Proceeding; provided that such Indemnitee either is not liable pursuant to 
NRS 78.138 or acted in good faith and in amanner such Indemniteercasonably believed to be in 
or not opposed to the best interests of the Coiporation and, with' respect to any Proceeding that is 
criminal in namre, had no reasonable cause to believe that his or her conduct was unlawful. The 
termination of any Proceedmg by judgment, order, settlement, conviction or upon a plea of nolo 
contendere or its equivalent, does not, of itself, create a presumption that the Indemnitee is liable 
pursuant to NRS 78.138 or did not act in good faith and ui a manner in which he or she 
reasonably believed to be in or not opposed'to" the best interests ofthe Corporation, or that, with 
respect to any criminal proceeding, he or she had reasonable cause to believe that his or her 
conduct was unlawfiil. Tlie 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 exhaustionof all appeals therefrom, to be liable to the Corporation or for any amounts paid 
in settlement to the.Coiporation, unless and only to the extent that the court in which the 
Proceeding was brought orother court of competent jurisdiction detennines upon apphcation that 
in view ofall the circumstances ofthe case, the Indemnitee is fairly and reasonably entitled to 
indemnity for,such amounts as the court deems proper. Except as so ordered by a court and for 
advancement of expenses pursuant to this Secdon 8.1, indemnification may not be made to or on 
behalf' of an Indcmiutee if a final adjudication estabUshes that his or her acts or omissions 
involved intentional miscdiiducl, fraud or a knowing violadon of law and was material to the 
cause of action. Notwithstanding anything to the conti*ary contained hi these Bylaws, no director 
or officer may be indemnified for expenses nicurred m defending any threatened, pending, or 
completed action, suit or proceeding (including without limitation, an action, suit or proceeding 
by or hi the right ofthe Corporation), whether civil, criminal,;admhiislrative or investigative, that 
such director or officer incurred in his or her capacity as a stockholder. 

17 
02165S\0030\I747282.2 

Wynn Resorts, Limited/Wynn PA, Inc, - November2012 



(iii) Indemnification pursuant to this Section 8-1 shall continue as to an 
Indenuiitee who has ceased to be a director or officer.of the Corporation or member, manager or 
managing member of a predecessor linuted liability company or affiliate ofsuch lunited liabilit)' 
company or a director, officer, employee, agerit, partner, member, manager or fiduciary of, or to 
serve in any other capacity for, another corporation or any partnership, joint venture, limited 
liability company,'trust, or other enterprise and shall inure to the benefit of his or her heirs, 
executors and administ'ators. 

(iv) The expenses of Indenmitees must be paid by the Corporation or 
through insurance purchased and maintained by the Corporation or tlirough other financial 
arrangements made by die Corporation, as such expenses are incuned and in advance ofthe final 
disposition ofthe Proceeding, upon receipt ofan uiidertaking by or on behalf of such Indemnitee 
to repay die amount ifit is ultunately determined by a court of cornpelent jurisdiction that he or 
she is not entitled to be indemiufied by the Corporation. To the extent that an Indemnitee is 
successful on the merits or otherwise in defense of any Proceeding, or in the defense of any 
claim, issue or matter therein, the Corporation shall indemnify him or her against expenses, 
mcluding attorneys' fees, actually and reasonably incutTcd in by him or her in connection with 
the defense. 

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

(c) Non-Exclusivity of Rights. The rights to indemnification provided in this 
Article VIII shall not be exclusive of any other rights that any person may have or hereafter 
acquire under any statute, provision ofthe Articles oflneorporatlon or these Bylaws, agreement, 
vote ofStockholders or directors, or otherwise. 

(d) Insurance. The Corporation may purchase and maintain insurance or 
. make other fmancial arrangements on behalf of any Indemnitee for any liabihty asserted against 
lum or her and hability and expenses incuned by him or her iri his or her capacity as a director, 
officer, employee, member, managing member or agent, or. arismg out of his or her stalus as 
such, whether or not die Corporation has the authority to indenmifj'̂  him or her against such 
liability and expenses. 

(e) Other Financial AiTangements. " The other financial arrangements which 
may be made by the Corporation may include the following: ,(i) the creation of a trust fund; 
(u)the establishment of a program of self-insurance; (iii) the securing of ils obhgafion of 
indenriiification by granting a security interest or other lien ori any assets ofthe Corporation; and 
(iv) the establishment of a letter of credit, guarantee or surety. No financial arrangement made 
pursuant to tliis subsection may provide protection for a person adjudged by a court of conipetent 
jurisdiction, after exhaustion of all appeals therefrom, to be liable for intentional misconduct, 
fraud, or a kiiowmg 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 an'angenient made on behalf bf a person pursuant to this Section 8.1 
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may be provided by the Corporation or any other person approved by lhe Board of Durectors, 
even if all or part of the other person's stock or odier securities is,owned by the Corporation. In 
the absence of fraud, (i) the decision of die Board of Direciors as to the propriety of the terms 
and conditions ofany insurance or other financial arrangement riiade pursuant to this Section 8.1 
and the choice of the person to provide tiie insurance or other fmancial arrangement is 
conclusive; and (ii) the insurance or other financial arrangement is riot void or voidable and does 
not subject any direclor approving it to personal liability for his action; even if a director 
approving the in.surance or other financial aiTangeriieiit is a beneficiaiy ofthe insurance or other 
financial arrangement. 

Section 8.2 Amendment. The provisions of this Aiticle VIII relating to 
indeninification shall constitute a contract between the Corporation and each of its dhectors and 
officers which may be modified as to any director or officer only with that person's consent or as 
specifically provided in this Section 8.2. Notwithstanding any other provision of these Bylaws 
relating to their amendment generally, an>' repeal or amendment of this Article VIII which is 
adverse to any director or officer shall apply-to such director or officer only on a prospecdve 
basis, and shall not limit the rights of an Indemnitee to indemmfication with respect to any action 
or failure to act occmTuig prior to the time ofsuch repeal or amendment. Notwithstanding any 
other provision of these Bylaws (including, without limitation, Article X), no repeal or 

• amendment ofthese Bylaws shall affect any or all oftiiis Article VIII so as to hmit or reduce the 
indemnification in any manner unless adopted by (i), the unanimous vote of the dnectors of the 
Corporalion theu servuig, or (ii) by the stockholders as"set forth in Article X: provided that no 
such amendment shall have a retroactive effect inconsistent with the preceding sentence. 

ARTICLE IX 
CHANGES IN NEVADA LAW 

References in these Bylaws to the laws of the State of Nevada or the NRS or to any 
provision thereof shall be to such law as itexisted on thedate these Bylaws were adopted or as 
such law thereafter may be changed; provided that (i) in the case of any change which expands 
the liability of directors or ofticers or limils the indemnification rights or the rights to 
advancement of expenses which the Corporation may pro\dde in Article VQL the rights to 
limited liabiUty, to indemnification and.to; the advancement of expenses provided in the Aiticles 
of hicorporafion mid/or these Bylaws shall continue.as theretofore to the extent permitted by law 
and (ii) if such change permits the.Cdrpdration, without the requirement ofany furdier action by 
stockholders or directors, to lunit further the liability ofdirectors or limit the liabdity of officers 
or to provide broader hidemnification 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 
limited and the riglits to indemnification and the advancement of expenses shall be so broadened 
to the extent pemutted by law. 
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ARTICLE X 
AMENDMENl̂  OR REPEAL 

Section IO.l Amendnient of Bylaws. 

(a). Board of Directors. In furtherance and not in limitation of the powers 
conferired by statute, the Board of Directors is expressly authorized to amend or repeal these 
Bylaws or to adopt new bylaws. 

(b) Stockholders. Notwithstanding Sectiori IQ.Ua'). diese Bylaws may be 
amended or repealed in any respect, and new bylaws may be adopted, in each case by the 
affirmative vote of the holders of at least a majority of the outstanding voting power of the 
Corporation, voting together as a single class. 

***** 
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CERTIFICATION 

The undersigned, as the duly elected Secretary of Wyrm PA, Inc., a Nevada corporation 
(die "Corporafion"), does hereby certify that the foregoing Bylav/s were adopted-as the bylaws of 
the Corporation by the Board ofDirectors ofthe Corporation as of October 30,2012. 

Kim Sinatra, Secretary 
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