/L

Wynin Resorts; Limited
“Wynn PA,Inc.

Appendix 15 - All registration:statementsfor. the past five:years

Wynn Resorts; Limited Redistration Statemetits for the 2007,,2008, 2009, 2010
(No registration statements were filed for- 2011 or 2012) .

Initials _/—™v"



WYNN RESORTS LTD (WynN)

S-3ASR

Automatic shelf registration statement of securities of well-known

seasoned issuers
Filed on 09/27/2007

THOMSON REUTERS ACCELUS™

§{ 7% THOMSON REUTERS

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



Table of.Contents

As filed with the Securities and Exchange Commission on September 27, 2007
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3 ;
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

WYNN RESORTS, LIMITED

(Exact name of registrant as specified in its charter) -

Nevada 46-0484987
{State or other jurisdiction of {LR.S. Emplover
incorperation or organization) Identification Number)

3131 Las Vegas Boulevard South
Las Vegas, Nevada 89109
(702) 770-7555 :
(Address, including zip code, and telephone number, including area code, of régistront’s principal executive offices)

Ronald J. Kramer
Wynn Resorts, Limited
3131 Las Vegas Boulevard South
Las Vegas, Nevada 89109
(702) 770.7555 i

(Name, address, including #ip code. and telephone number, including arcz: eode, of agent for service)

. With Copies To:

Kim Sinatra ) Jerome L. Coben
Wvyan Resorts, Limited Skadden, Arps, Slate, Meagher & Flom LLP
3131 Las Vegas Boulevard South 300 South Grand Avenue, Suite 3400
Las Vegas, Nevada §9109 Los Angeles, California 90071
(702) 770-7555 (213) 687-5000

From time to time after this registration stalement becomes cffective.
{Approximate date of commencement of proposed sale to the pubtic)

Il the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following
box. O :

If any of the securilies being registered on this Form are 10 be offered on a delayed or continuous basis pursuant to Rule 415 under the Securitics Act of
1933, other than securiiies offered only in connection with dividend'or interest reinvestment plans, check the following box. X

If this Form is filed to register additional securities for an offering pursuant 1o Rule 462(b) under the Securities Act, please check the following box and
list the Securilies Act registration stalement number of the earlicr effective regisuation statement for the same offering. O

If this Form is a post-effective amendment filed pursuarit to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration number of the carlier effective registration statement for the same offering. O

I this Form is a registration stalement pursuant to General Instruction 1.D. or.a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act. check the following box. B

If this Form is a post-cffective amendment to a registration statement filed pursuant to General Instruction LD. filed 1o register additional securities or
additional classcs of securities pursuant 1o Rule 413(b) under the Securities Act, check the following box. 0

CALCULATION OF REGISTRATION FEE

Amount to be repistered/
. proposed maximum offering price per unit/
proposed maximum aggregate offering price/
) Title of each class of securities 10 be registercd amount of registration fee
Common Stock, par valee $.01 per share (1

m This reigisxmlion statement registers an unspecificd amount of common stock os may from time to time be offered at an indeterminate price. The registrant is relying upon Rules 456(b)
d 457 i jties A [ istralion fee, P .
and 457(r} under the Securities Ac(10 defer payment of the registration fee Wynn Resorts, Limited / Wynn PA, Inc. — November 2012
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PROSPECTUS

RESORTS

Under this prospectus. we may offer from time to time shares of our common stock to the public.

Prospecius supplements will be filed and other offering material may be provided at later dates that will contain specific terms of cach offering of shares of
our commeon stock,

Our common stock is quoted on The Nasdaq Global Select Market under the symbol "WYNN." Qur principal executive offices are located at 3131 Las Vegas
Boulevard South, Las Vegas, Nevada 89109.

We urge you to read cargfully ihis prospectus and any prospectus supplement and any other offering material filed or provided by us before you make your
investment decision.

Investing in our common stock involves risks. See "' Risk Factors' on page 1.

Neither the Securities and Exchange Commission nor any state securitics commission has approved or disapproved of these securities or determined
if this prospectus or any accompanying prospectus supplement is truthful or complete. Any representation to the contrary is a criminal offense.

Neither the Nevada Gaming Commission, the Nevada State Gaming Control Board, nor any other gaming authority has passed upon the adequacy or accuracy

{ this prospectus or any accompanying prospectus supplement or the investment merits of the common stock or debt securities offered hereby. Any
presentation to the contrary is unlawful.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

The date of this prospecius is September 27, 2007,

Wynn.Resorts, Limited / Wynn PA, Inc. - November 2012
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Unless the context otherwise requires or unless otherwise specified, all references in this prospectus to "Wynn Resoris,” "the Company, " "us” or

"our,” or similar terms, refer to Wynn Resorts, Limited and its consolidated subsidiaries.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Sccurities and Exchange Commission (the "SEC") using a "shelf” registration process.
Under this shell process, we may, sell the common stock described in this prospectus in one or more offerings. This prospectus provides you with a general
description of the common stock we may offer. Each time we sell common stock pursuant to this prospectis, we will provide a prospectus supplement that
will contain specific information about the terms of that offering. The prospecius supplement may also add, update or change information contained in this
prospectus. You should read both this prospectus and any prospectus-supplement together with additional information described under the heading "Where
You Can Find More Information.”

‘RISK FACTORS

Investing in our commen stock involves risks. You are urged to read and carefully consider the information under the heading "Risk Factors" in our
Annual Report on Form 10-K for the year cnided December 31, 2006, which is incorporated by reference into this prospectus, and in documents we file-with
the SEC after the date of this.prospectus and which are incorporated by reference into his prospectus, as described below under the heading "Incorporation by
Reference.” Before making an investment decision, you should carefully consider these risks as well as other information we incorporate by reference in this
prospecius. The risks and uncertainties that.we have déscribed are not the only ones facing us. The prospecius supplement applicable to each offering of

common stock will contain.additional information about risks applicable to an investment in us and shares of our common stock.

WHERE YOU CAN FINIr MORE INFORMATION
We are subject to the informational reporting réquirements of the Securities Exchange Act of- 1934, as amended (the "Exchange Act”), and in
accordance with these requirements file reports, proxy statements and other information with-the SEC. The reports. proxy statements and other information
may be inspected and copied at the SEC's Public Reference Room at 100 F Sireet, N.E.. Washington, D.C. 20349, You may obtain information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330: The SEC also maintains an

1
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Internet site at hirp:/fwww.sec. gov (not an active hyperlink} that contains reports, proxy and information statements, and other information regarding issuers,
ike Wynn Rcsons that file elect.romca]ly with the SEC: Our. fi hnmi with the SEC also may be accessed lhrou0h our [nternet website at !mp N
“vww wynnresorts.com {not an active hy perlmk} Our website, and I.hc information contained in. accessible (rom or connected 10 our website, shall not be
deemed 1o be incorporated into. or otherwise constituie a part of, this prospectus.

INCORPORATION BY REFERENCE

We are "incorporating by reference” specified documents that we file with the SEC, which means that:

» incorporated documents are consit;lered part of this prospectus;

. we are disclosing important information to you-by referring you to those documents: and

« information that we file in the future with the SEC automatically will update and supersede earlier information contained or incorporated by
reference in this prospectus.

We are incorporating by reference in this prospectus the following documents filed with the SEC:

« our annual report on Form 10-K for the fiscal year ended December 31, 2006;

» _our quarterly reports on Form 10-Q for the fiscal quariers ended March 31, 2007 and June 30, 2007;

»  our current reports on Form 8-K filed on January 11, 2007, February 1. 2007, April 13, 2007, June 7, 2007, June 13, 2007, June 21, 2007, Junc 29,
2007 and July 5, 2007:

«  the description of our common stock set forth in our Registration Statement on Form 8-A, Aled on Qctober 7, 2002 (File No. 000-50028); and

« all other documents that we file with the SEC pursuant 1o Section 13(a), 13(c), 14 or lS(d) of the Exchange Act after the date of this prospectus and
prior to termination of the offering of the securilies hereunder.

Notwilhétanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Repont on Form §-K, including the related exhibits
under. Item 9.01, is not incorporated by reference in this prospectus,

You should rely only on the information contained or incorporated by reference in this prospectus: We have not authorized anyone to provide you with
any additional information. Any statement contained in this prospectus, or a document incorporated or deemed to be incorporated by reference in this
prospectus, w1|l be deemed 10 be modifted or superseded for purposes of this prospectus to the'cxient that a-stalement contained in this prospectus or any other
subsequently fi filed document that is deemed to be incorporated by reference into this prospectus modifies or supersedes the statement. Any statement so

odified or superseded will not be deemed, except as so modified or superseded. to constitute a part of this prospectus.

Copies of the documents incorporated by reference in this prospectus are available from us upon request. We will provide to each person, including any

beneficial owner, to whom a prospectus-is delivered, a copy of any or-all of the information thai has been incorporated by reference in this prospectus, but not
delivered with this prospectus, without charge 1o the
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requester, upon written or oral request. Exhibits to information incorporated by reference in this prospectus will not be sent, however. unless those exhibits
have speciftcally been incorporated by reference in such information. Requests for such copies should be directed to the following:

Wynn Resorts, Limited

3131 Las Vegas Boulevard South

L.as Vegas, Nevada 89109

(702) 770-7555

Attention: Vice President—Investor Relations

Except as provided above, no other information, including information on our intemet site (hitp:fAwww. wynnresors.com), is incorporated by reference
in this prospectus.
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FORWARD-LOOKING STATEMENTS

. This prospectus, including the documents incorporated by reference in this prospectus, contain statcments that are forward-looking, including, but not
lirited 1o, statements relating to our business strategy and developmerit activities as well as other capital spending, financing sources, the effects of regulation
{incliding gaming and tax regulations), expectations conceming future operations, margins, profitability and competition. Any statements contained in this
praspecius, including the documents incorporated by reference in this prospectus; that are-not statements of historical fact may be deemed to be forward-
lookmg statements. Wlthoul limiting the generality of the foregoing, insome cases you can identify forward-looking statements by terminology such as
"may,” "will,” "5h0uld " "would.” "could,” "belicve," "expect,” "anticipile,” "estimate;" "intend.” “plan;" “continue” or the-egative of these terms or other
comparable termmo!ogv Such forward-looking information involves important risks and uncertainties that could significantly affect anticipated resulis in the
future and, accordingly, such results may differ from those expressed in any forward- look:ng statements'made by us. These risks and uncertainties include,
but are not limited to:

nee nn "o mon "

+  conditions precedent to funding under the agreements governing the disbursement of the proceeds of certain of our debt and equity offerings and
barrowings under our credit facilities;

« competition in the casino/hotel and resort industries;
« completion of the second phase of our Wynn Macau casino resort on time and within budget:
« completon of Encore on-time and within budger;

« ourintention (o fund a substantial portion of the devclopment and construction costs of Encore with anticipated cash flows generated at Wynn Las
Vegas:

« doing business in foreign tocations such as Macau (including the risks associated with Macau's developing gaming regulatory framework):
» new development and construction activitics of competitors;

«  our limited operating history;

+  our dependence on Stephen A: Wynn and exisn:ng management;

»  ourdependence on a limited number of properties for all of our cash Now;

+ leverage and debt service (including sensitivity to fluciuations in interest rates);

«  levels of travel, leisure and casino spending;

«  general domesiic or intemational economic conditions;

«  pending or future legal proceedings:
. « changes in federat or state tax laws or the administration of such laws;

»  changés in gaining laws or regulations (including the legalizalion of gaming in certain jurisdictions);
«  applications for licenses and approvals under applicable jurisdictional laws and regulations (including gaming laws and regulations);

+  the impact that an outbreak of an infectious disease, such as avian flu, or the impact of a natural disaster. such as the tsunami which struck
southeast Asia in December 2004, may have on the tavel and leisure industry; and

4
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+  the consequences of the-war in Iraq and other military conflicts in the Middle East and any future security alerts and/or terrorist attacks.
. Further inlformalion on potential factors that could affect our financial condition, results of operations and business are included in the sections entitled
' “"Risk Factors™ in our Annual Report on Form'10-K for the yedr ended December 31, 2006; and our other filings with the SEC. You should not plice undue
reliance on any forward-looking statements, which are based onty on information curfently available (o us. We undertake no obligation to publicly release any

revisions to such forward-looking statements to reflect events or circumstances after the date of this prospectus.

5
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' THE COMPANY

. We are a developer. owner and operator of destination casino resorts. We currently own and operate Wynn Las Vegas, a destination casino resont in Las

‘ Vegas, Nevada, which opened on April 28, 2005, and Wynn Macau, a destination casino resort in the Macau Special Administrative Region of the People's
Republic of China, which opened on September 6, 2006. In addition, on April 28, 2006, we commenced construction of Encore at Wynn Las Vegas, a hotel
casino resort which, when completed, will be fully integrated with Wynn Las Vegas. We are also cufrently expanding Wynn Macau and in November 2006,
announced "Wynn Digmond Suites” an additional hotel tower for Wynn Macau. Until the opening of Wynn Las Vegas in 2005, we were solely a development
stage company.

The following table sets fonh information about our operating propertics as of July 2007:

Approximale
Hotel Casino Number of
Rooms & Sguare Table Number of
Suites Footage Games Slots
Wynn [as Vegas 2,716 111,000 146 1975
Wynn Macau 600 130.000 283 708

Wynn Las Vegas
We believe Wynn Las Vegas is the preeminem destination casino resort on the Strip in Las Vegas. Wynn Las Vegas feawres:

+  Anapproximately 111,000 square foot casino offering 24-hour gaming and a fuil range of games. including private baccarat salons, a poker room,
and a race and sports book;

+  Luxury hotel accommodations in 2,716 spacious hotel rooms, suites and villas {(in 2006, the Tower Suites at Wynn Las Vegas became the only
¢asino resort in the world to receive both the Mobil Five Star and AAA Five Diamond distinctions);

« 22 food and beverage outlets featuring signature chefs, including the AAA Five Diamond and Mobil Five Star award-winning restaurant, Alex;
» A Ferrari and Maserati aulomobile deulership:

«  Approximately 74.000 square feet of high-end, brand-name retail shopping, including stores and boutiques featuring Brioni, Chanel, Dior, Graff,
Fean-Paul Gaultier, Lovis Vuitton and Manolo’ Blahnik:

«  Recreation and leisure facilities, including an 18-hole golf course, Nve swimming pools, private cabanas and full service spa and salon; and
. s+ Two showrooms, a nighiclub and lounge entertainment,
In March 2007, we remodeled the Le Réve Theatre to enhance the customer experience. The theatre went from 2,087 to 1,606 seals providing .
additional room for guests and a more intimaie expericnce. The remodel effort lasted approximately 30 days from March 6, 2007 through April 4, 2007,

during which time there were no performances of Le Réve. Also, in-March 2007, we commenced performances of "Monty Python's Spamalot” in our Grail
Theatre.

The resort, which is located at the interseclion of the Las Vegas Strip and Sands Avenue. occupies approximately 217 acres of land fronting the Las
Vegas Strip and approximately 18 additional acres across Sands Avenue, a portion of which is utilized for employee parking.

6
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Encore gt Wynn Las Vegas

We are constructing Encore on approxiinately-20 acres on the Las Vegas Strip, immediately adjacent to Wynn Las Vegas. Encore's current plans
include a 2,034 all-suite hotel tower fully, integrated with Wynn Laj Vegas, an approximately 72,000 square foot casino, additional convention and meeting
space, as well as restaurants, a nightclub, swimming pools. a spa and salon and retail outlets. We continue o refine the final dcsxgn of Encore. Encore is
expected to open in early 2009. Qur project budget is currently. estimated al approximately $2.2 billion, consisting of approximately S2.1 billion for Encore:
and approximately $100 million for an einployee parking garage on our Koval property, an associated pedestrian bridge and costs incurred in connection with
the theaire remodeling and production of "Monty Python's Spamalot” at Wynn Las Vegas, which opgned March 2007.

Wynn Macau

We opened Wynn Macau on September 6, 2006. Wynn Macau is located on 11 acres of a total site arca of 16 acres of land and features:

An approximately 130,000 square foot casino offering 24-hour gaming and a full range of games. including private gaming salons;
Luxury hotel accommodations in 60¢ rooms and suites;
Casual and fine diring in five restaurants;

Approximately 26,000 square feet of high-end, brand-name retail shopping, including stores and boutiques featuring Bulgan, Chanel, Dior, Fendi,
Giorgio Armani, Louis Vuitton. Piaget, Prada, Tiffany, and others;

Recreation and leisure facilities, including a health club, pool and spa; and

Lounges and meeting facilities.

Construétion and development continues on the second phase. This phase includes additional gaming space, a dramatic front feature attraction, a theater
showroom and-additional food, beverage and retail amenities. In-Sepiember 2007, we opened approXimately 20,000 square feet of additional gaming space
and one restaurant at Wynn Macau in this second phase. The remaifiing portion of the expansion is expected to open by Chinese New Year, 2008. After the
completion of the expansion, Wynn Macau is expecicd (o have a total of approximately 380 table games and 1,200 slot machines.

In July 2007, Wynn Macau S.A. issucd a notice to proceedto the peneral contractor with respect to approximately $347.8 million of construction cosls
relating to the consiruction of Wynn Diamond Suites. While the compicte project budget is still being finalized, we expect the costs to be in the range of $550
to 5600 million. We expect Wynn Diamond Suites to open to the public in the first half of 2010. First anfiounced in November 2006, Wynn Diamond Suites
will be fully integrated into Wynn Macau and is expected o have 400 luxury suites and villas.

. We operate-Wynn Macaw under & 20-year casino concession agreement granted by the Macau govermment in June 2002,
. C

otai Development

We have submittext un application 10 the Macau government for a concession of land in Cotai, We recently reconfigured our site plan for 52 acres and
are awaiting final approval.

Company Information

Qur principal execulive offices are located at 3131 Las Vegas Botilevard South, Las Vegas, Nevada 89109, telephone (702) 770-7555.

7
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USE OF PROCEEDS

. Unless otherwise siated in the applicable prospectus supplement. we intend to use the net proceeds of any securities sold by us for general corporate
pUrposes. .

LEGAL MATTERS

Unless otherwise specified in connection with the particular offering of commen stock, centain legal matters regarding the offering of the common stock
pursuant to this prospectus will be passed upen for us by Brownstein Hyau Farber Schreck, P.C., Las Vegas, Nevada,

EXPERTS

The consolidated financial statements of Wynn Resorts, Limiied appearing in Wynn Resorts, Limited’s Annuat Report on Form 10-K for the year ended
Decewber 31, 2006 (includiog financial statement schedules appearing therein) and Wynn Resorts, Limiled's management's assessment of the effectiveness of
internal control over financial reporting as of December 31, 2006 included therein, have been audited by Emst & Young LLP, independent registered public
accounting firm, as set forth in their reports thereon, included therein, and incorporated hercin by réference. Such consolidatéd fnancial statements and
munagement's assessment are incorporated herein by reference’in reliance upon such reports given on the authority of such firm as expents in accounting and
auditing,

The consolidated financial statements, and related financial statement schedules, of Wynn Resonts, Limited as of the year ended December 31, 2005 and
for each of the two years in the period ended December 31, 2005, incorporated in this prospecius by reference from Wynn Resorts' Annwal Report on Form
10-K for the year cnded December 31, 2006, have becn audited by Deloitte & Touche LLP, an independent reaistered public accounting firm, as stated in
their report, which is incorporated herein by reference and has been so incorporated in reliance upon the report of such firm given upon their authority as
eXperts in accounting and auditing. '
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth thé fees and expenses payable by the Registranl in connection with the registration and sale of the securities being
registered hereby. All of such fees and expenses are estimated.

SECregistration fee $ A
Accounting fees and expenses 50,000
Legal fees and expenses 200,000
Printing fees and expenses 25,000
Nasdag listing fee R
Miscellaneous | 5.000
[__—Toml § %%

* Payable in accordance with Rules 456(b) and 457(r).
**  This information is unknown at the time of filing.

[tem 15. Indemnification of Directors and Officers

The Nevada Revised Statutes provide that a corparation may indemnify its officers and directors against expenses actually and reasonably incurred in
the event an officer or director is made a party or threatened to be-made a party to an action (other than an action brought by or in the right of the corporation
as discussed below) by reason of his or her official position with the corporation provided the director or officer (1) is not liable for the breach of any
fiduciary dutics as a director or officer involving inlemional misconduct, fraud or a knowing viélan'o'ri of the law or (2} acted in good faith and in @ manner he
or she reasonably believed to be in the best interests of the corporalion and, with respeet to any criminal actions, had no reasonable cause 1o believe his or her
conduct was unlawful. A corporation may indemnify its officers and directors against expenses. including amounis paid in settlement. actually and reasonably
incurred in the event an officer or director is made a party or threalened to be made a party.to an action- by or in the right of the corporation by reason of his or
her official position with the corporation, provided the director or officer (1) is not liable for the'breach of any fiduciary duties as a director or officer
involving intentional misconduct, fraud or a knowing violation of the laws or (2} acted in oood fallh and in a manner he or she reasonably believed to be in the
best interests of the corporation, The Nevada Revised Statutes further provides that a corporation generaliy may no! indemnify an officer or director if it is
determined by a court that such officer or director is liable to the corporation or responsible for any amounts paid 1o the corporation as a setlement, ualess a

sourt also determines that the officer or director 15 entitled 1o indemnification in light of all of the relevant facts and circumstances: The Nevada Revised
takutes require a corporation to indemnify an officer or director to the extent he or she is successful on the merits or otherwise successfully defends the
action.

Wynn Resonts' bylaws provide that it.will indemnify its dircctors and officers to the maximum extent permitted by Nevada law, including in
circurnstances in which indemnification is otherwise discretionary under Nevada law..In addition, Wynn Resorts has entered into separate indemnification
agrcements with its directors and officers thal requirc Wynn Resorts, among other things, to mdemmf) such directors and officers against ceriain liabilities
that may arisc by reason of their.status or service other than liabilities arising from willful misconduct of a culpable nature. Wynn Resorts also intends to
maintain dircctor and officer liability insurance, if avaiiable on reusonable terms.

il-1
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Item 16. Exhibits

‘.&hihit No.
- 4,

4.2

*5.1
23,
232
#2313

*24

Description

Second Amended and Restated Anicles of Incorporation of the Registrant (incorporated by reference o Amendment No. 4 10 the Form
S-1 filed by the Registrant on-October 7; 2002 (File No. 333-90600))

Fourth Amended and Restated Bylaws of the Registrant, as amended (incorporated by reference 1o the Quarterly Report on Form 10-Q
filed by the Registrant on Avgust 9, 2007)

Opinion of Brownstein Hyatt Farber Schreck, P.C.

Consent of Emst & Young LLP

Consent of Deloitte & Touche LLP

Consent of Brownstein Hyait Farber Schreck, P.C. (included in Exhibit 5.1)

Powers of Attormey of officers and directors of Wynn Resorts, Limited (included-on signature page of this Registration Statement)

* Filed herewith.

Itern 17. Undertakings

(2} The undersigned registrant hereby undernakes:

(1) To file, during any period in which offers or sales are being made. a-post-effective amendment to this registration statcment:
(i) To include any prospectus required by Section 10(a}(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus-any facts or évents arising after the effective date of the registration statement (or the mosi recent post-
effeciive amendment thereof) which. individually or in the aggregate, represent a fundamental change in the information sei forih in the
registration statemeni. Notwithstanding the foregoing, any increase or decrease in voliime of securities offered (if the total dolar value of
securities offered would not exceed that which was regis_‘t'_cred) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with'the SEC pursuant to Rule 424(b) if, in'the aggregate, the changes in velume and price
represent no more than 209 change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee™ table in the
effective registration statement; and

(iii) To include any material information with respect to the plan of distribution’not previously disciosed in the registration statement or
any material change to such information in the registration statement;

provided, however, that paragraphs (i}, (ii) and (i) above do not apply if the information required to be included in a post-effective amendment
by those paragraphs is contained in reports filed with or furnished 1o the SEC by the registrant pursuant to Section-t3 or 15(d) of the Sceurities
Exchange Act of 1934 that are incorporated by reference in the registration statement, or contained in a form of prospectus filed pursuant to Rule
424(b) that is part of the registration statement;

11-2
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/(2) That, for the purpose.of determining-any liability under the Securities Act of 1933, éach such post-effective amendment shall be deemed 1o be
a new registration statement relaiing to the securities offered thérein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof;

(3),To remtove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering:

(4), That, for parposes of determining any Lability under the Securitics Act of 1933 to any purchaser, each prospecius filed by the registrant
pursuani to Rule 424(b)(3) shiall be deemed to be part of 1hie registration statement as of the date the filed praspectus was deemed part of and included in
the registration stalement; and each prospectus required to be filed pursuant to Rule 424(h}(2). (1)(3), or (b)(7)-as pari of a registraiion stalement in
reliance on Rule 430B relating to an offering made pursuani 1o Rule 4 15¢a)(1)¢i), (vii) or (x) for the purposc of providing the information required by
section IO(a) of the Securities Act of 1933 shall be deemed-to be part of and included in the registration statement as of the earlier of the date such form
of prospectus is first used after effectiveness or the date of the first contract of sale of sccurities in the offering described in the prospectus. As provided
in Rule'430B, for liahility purposes of the issuer and any person: thatisat that date an underwi titer; such date shall be deemed to be a new effective date
of the rcglslrauon étatement relating 1o the securities in the registration statement 1o which that prospectus relates, and the offering of such sccurilies at
that ime'shall be deemed to be the initial bona fide offcnno thercof; provided; however, that | no statement made in & registration stalement or
prospectus that is part of the registration statement or made in a'document incorporated or deemed incorporated by refercnce into the registration
statement or prospectus that is part of the registration stalement wiil, as to a purchaser with a time of contract of sale prior to such cffective date,
supersede or modify ariy statement that was made in thé régistration $taiement or prospectus that.was part of the registration statement and or made in
any such document immediately prior to such’ effective date: and

(3) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 (o any purchaser in the initial distribution of
the securities, the undersigned registrant undertakes that in primary offering of securities of the undersigned registrant pursuant 1o this registration
statemnent; regardless of the underwriting method used to sell the-securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communications, the undemgned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities 10 such purchaser:

{i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned regisirant or used or referred to by the
undersigned registrant:

(iii) The portion of any other frec writing prospectus relating 1o the offering containing material information about the undersigned
registrant or its securities provided by or on hehalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby further undertakes:

(1) That, for purposes of determining any liability under the Seccurities Act, each filing of the registrant’s annual report pursuani to Section 13{a)
or 15(d) of the Exchange Act (and. where applicable. each filing of an employee benefit plan’s anaunal report pursuant to
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Section 13(d) of the Exchange Act) that is incorporated by reference in the registradon statement shall be deemed to be a new registration statement
relating 1o the securities‘offered therein, and the offering of suchsecurities at that time shall be deemed to be the initial bona fide offering thereof,

(2)Insofar as indemnification-for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrani pursuant to the forcgoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such
indernification is against pubhc policy as expresséd in the Securities Act of 1933 and is, ‘therefore, unenforceable. In the event that a claim for
mdemmt‘ ication against such liabilities (other than the pay ment. by the registrant of expenses incurred or paid by a director, officer or controlling person
of-the reoasmml if:the successful defense of any action, suit o, proceedmg) is-asserted by such director, officer or controlling person in connection with
the securities being registered, the regisirant will, unless in the opinion of its counsel the matter has been setiled by controlling precedent, submit to a
court of appropriaie jurisdiction the question of whether'such indemnification by it is against public policy as expressed in the Securities Act of 1933
and wili be governed by the final adjudication of such issue;

(3) Tha, for purposes of delermining any liability under the Sccurities Act of 1933, the iiformation omitted from the form of prospectus filed as
part of lh:s régisiration statement in reliance upon Rule 430A dnd contained in a form of prospectus filed by the registrant pursuani to Rule 424(b)(1) or
{4) or 497(h) under the Securities Act of 1933 shall be decmed 0 be part of this registration Slaiemenl as of the time it was declared effective; and

(4) That, for.the purpose of determining any liability under the Sccurities Act of 1933, each post-effective amendment that contains a form of
prmpecms shall bé deefmed to be a new regisiration statement relating to the securities offered therein, and the offering of such securities at that time
will be deemed 1o be the initial bona fide offering thereof.
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SIGNATURES

. Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds 1o believe that it meets all of the
requirements for filing on Form S-3 and has-duly caused this registration statement to be signed on its behalf by the undersigned. thereunto duly authorized, in
the City:of Las Vegas, State of Nevada. on this 27th day of September, 2007,

WyNN RESORTS, LIMITED
By: IS/ STGEPHEN A, WYNN
Stephen A. ¥yon
Chairman of the Board and
Chief Exccutive Officer

POWER OF ATTORNEY

KNOW ALL PERSONS-BY THESEPRESENTS, that each person whose signature appears ]below constitutes and appoints Stephen A, Wynn, Ronald
J.‘Kramer, John Strzemp and Kim Sinatra. and each of them aumn mdmdually with full power to act without the others, as his or her true and lawful
attoraey-in-fact and agént with full. power of substitution and resubstitution, for him or her and-in his or her name. place and stead, in any and all capacitics, to
sign any or all amendments (o this registration statement (1ncluclmg post-effective amendments, or any abbreviated registration statement and any
amendments thereto filéd pursuant to Rule 462 under the Secufities Aét and othierwise), and (o file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and
perform each and every act and thing requisite and necessary (o be dotie in and about the premises, as fully to all intents and purposes as he or she might or

could do in-person, hereby ratifying and confirming all that exch said attomey-in-fact and agent or his substitute or substitutes, may lawfully do or cause to be
done by viriue hereof.

- Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
indicated, on September 27, 2007.

/S/ STEPHEN A WYNN Chairman of the Beoard, Chief Executive Officer and Director
Stephen A. Wynn {Principal Executive Officer)
{5/ _JOHN STRZEMP Executive Vice Presidemt—Chief Financial Officer (Principal
John Strzemp Financial and Accounting Officer)
Director
Kazuo Okada
s/ RONALD J. KRAMER Director

Ronald J. Kramer-
/s/  ROBERT J, MILLER
Robert [. Miller

Director
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Director
Jobn A, Moran .
. /5! ALVIN V. SHOEMAKER Director
Alvin V. Shoemaker

Director

3. Boone Wayson
fsf/  ELAINE P. WynNN ' Director

Flaine P. Wynn

fs/  ALLAN ZEMAN Director

Allan Zeman
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Exhibit 5:1
September 27,-2007

Brownstein Hyatt Farber Schreck, P.C,
300 South Fourth Street, Suite 1200
Las Vegas, Nevada 8910H-6020

. T 702.382.2101 F 702.382:8135°

Wynn Resorts, Limited
3131 Las Vegas Boulevard South
Las Vegas, Nevada 89109

Ladies and Gentlemen:

We have acled as special Nevada counsel to Wynn Resors, Limited, a Nevada corporation (the "Company”), in connection with the filing by the
‘Company of a'Registration Statement on Form-S.3 (the "Registration Statement”} with the Securities and Exchange Commission {the "Commission”) under
the Securities Act of 1933, 25 amended (the "Act™), relating to the registration, and the sale from lme 10 time. by the Company of an unspecified number of
shares of the Company’s common stock, par value $0.01 per sharc (the "Commeon Stack™).

For the purpose of rendering this opinion. we have examined originals, or copics certified or otherwise identified to our satisfaction as being truc
copies. of such records, documents, instmments and certificates as, in our judgment, arc necessary or appropriate to enable us to render the opinions sct forth
below, including, but not Jimited to, the foilowing:

(a) the Registration Statement and the related form of prospectus included therein;
(b} the Company's articles of incorporation and bylaws, each as amended 1o date (the "Governing Documents"),

(c) such corporate records and proceedings, minuies, consents, actions and resolutions of the-board of direciors of the Company as we have deemed
necessary, including those relaling to the registration of the shares of Cammon Stock and the ﬁlmg of the Registration Statement; and

(d) a Certificate of Existence with Status in Good Standing, issued by the Nevada Secretary.of State as of Scptember 23, 2007, with respect to the good
standing of the Company in Nevada on that date.

In our capacily as such counsel, we are familiar with the proceedings taken and proposed to be taken by the Company in connection with the
authorization, iSsuance and sale of the Common Stock by the Company, us refercnced in the Registration Statement.

We have made such legal and factual examinations and inquiries as we have deemed necessary or. appropiiate for the purposes of this opinion. We have
aiso obtained from officers and agents of the Company and from public officials, and have relied upon such certificates, representations and assurances as we
have deemed riecessary and appropriate for the purpose of this rendering this opinion.

‘ Without limiting the generality of the foregoing, in our examination, we have, with your permission, assumed without independent verification. that
i) all agreements relating to the underwriting or disposition of shares of Common Stock ("Agreements™) will be duly authorized, executed and delivered by
the Company. (ii) the obligations of each party set forth'in any Agreements will be its valid and binding obiigations, enforceable in accordance with their
respective terms; (iit) no shares of Common Stock will:be issued in viclation or breach of, nor
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will such issuance result in a default under, any agreement or instrument that is binding ipon the Company, or any requirement or resiriction imposed by any
;,ovemmemal or.regulatory‘agency, authority. or body; (iv) the Comgpany will:-from time to time, take all corporate action necessary for the authorization,.
issnance and sale of the shares of Common Stock. and the shares of Common’ Stock will be issued and sold, in compliance with all applicable laws and the
Governing Documents in effect on all relevant dates, and all stock certifi€ates will have been properly signéd, registered and delivered, as necessary
.col]ectivcly. the. "Corporaie Procecdings?); (v) upen issuance of the shares of Common Siock, the total number of shares of Common Stock issued and

outstanding will not exceed the number the Company is then autherized to issue under its articles: (vi) each natural person executing a document has

" sufficient legal capaciry to do so; (vii).all documenis submitled to us as originals arc authentic. the signatures on all documents that we examined are genuine,
and all documents submitied to us as certified, conformed, photostatic, electronic or facsimile copies conform to the original document; and (viii) all corporate
records madeé available to us by the Company and all public'records we have reviewed are accurate and complete.

We are qualified o practice law in the Siate of Nevada. The opinions set forth herein are expressly limited (o the effect of the general corporate laws of
the State of Nevada as in effect as of the date hereof and'we do not purport to be experts on. or to express any opinion herein concerning, or to assume any
responsibility as to the applicability to or the effect on any of the maiters covered herein of. the laws of any other jurisdiction or, in the case of Nevada, any
other laws, inclirding any matters of municipal law or the laws of any local agencies within any state. We express no opinion concerning, and we assume no
responsibility 23 to laws or judicial decisions retated to, or any orders, conscnts or other authorizations or approvals as may be required by, any federal laws or
regulations, including any federal securities laws or regalations, or any stale securitics or "blue sky" laws or regulations.

Based on the foregoing, and in reliance thereon, and having regard 1o legal considerations and other information that we deem relevant, we are of the
opinion that: '

1. The Company is duly incorporated and validly existing as a corporalion in good standing in the State of Nevada.

2. When'all Corporate Proceedings have been taken and completed, und the Company has received payment in full of all consideration prescribed by
any Agrcemnent and authorized by such Corporate Proceedings, the sharcs of Common Stock will hle validly avthorized, issued, fully paid and non-assessable.

This opinion letier is rendered as of the date firse written above and we disclaim any obligation'to advise you of facts, circumstances, events or
developments which hereafter may be broughl to our attention and which may alter, affect or modify the opinion expressed herein. Our opinion is expressly
limited to the matters set forth above and we render ho opinion, whether by implication or otherwise, as to any other matters relating to the Company or the
Common Stock..

We congent to your filing this opinion as an exhibit to the Registration Statement and 1o the reference to our firm contained under the heading "Legal
Matters.” In giving this consent, we do not admit that we are within the category of persons whose consent is required under Section 7 of the Act, the rules
and regulations of the Commission promulgated théreunder, or l[tem 509 of Regulation S-K.

Very truly yours,

s/ BROWNSTEIN HYATT FARBER SCHRECK, P.C.
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the reference to our firm under the caption “Experis” in the Registration Statement (Form §-3) and related Prospectus of Wynn Resorts,
Limited for the registration of shares of its common stock and 10 the incorporation by reéference therein of our repont dated February 27, 2007, with respect to
the consolidated financial statements and schedules of Wynn' Resorts, Bimited: Wyrm Resorts, Limited management's assessment of the effectiveness of

ternal control over financial reporting, and the effectiveness of intemal control over financial reporting of Wynn Resorts, Limitéd, included in its Annual
eport (Form 10-K) for the year ended December 31, 2006, filed with the Securities and Exch ange Commission.

s/ Ermnst & Youhg LLP

Las Vegas, Nevada
September 27, 2007
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in this Registration Statement on'Form §-3 of our report dated March 15, 2006, relating to the financial

statements and financial statement schedules of Wynn Resorts, Limited, appearing in the Annual Report on Form 10-K of Wynn Resons, Limited for the year
_ ended December 31, 2006, and 1o the reference 10 us under the heading "Experis" in‘the Prospectus, which is part of this Registration Statement.

./s! Deloitte & Touche LLP

Las Vegas, Nevada
September 27, 2007
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Prospectus filed pursuant to Rule 424(b)(2)
Filed on 10/01/2007
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Filed Pursuant to Rule 474(b)(2)

Rcﬂismmon Number 333146360

A filing fee of $20,918.22, calculated in accordance with
Rule 457{1), has been transmitied 10 the SEC

registration statement (File No. 333-146360)

. in connection with the securities offered from:the

PROSPECTUS SUPPLEMENT

by means of this prospectus supplement.

(To prospectus dated September 27, 2007)

RESORTS

™

Wynn Resorts, Limited

3,750,000 Shares
Common Stock

"This is 2 public offering of common stock of Wynn Resorts, Limited. We are offering 3,750,000 shares of our common stock. Our common stock is quoted on
the Nasdag Glabal Select Market under the symbal "WYNN." On September 27. 2007, the Tast rcported sale prive of our common stock was $166.98 per
share.

Investing in our common stock involves risks that are described beginning on page S-2 and in our periodic reports filed with
the Securities and Exchange Commission.

None of the Securities and Exchange Commission, the Nevada Gaming Commission, the Newda State Gaming Control Board, nor any state

.s;curliles comimission has approved or disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus

truthful or complete. Any representation to the contrary is a criminal offense,

: Per Share Taotal

Public Offering Price s 158.00° S 592,500,000
Underwriting Discouns and Commissions 5 400 S 15,000,000
Proceeds to Wynn Resons, Limited (before expenses) $ 15400 % 577,500,000

We have granted the underwriter the right 10 purchase up to 362,500 additional shares of commeon stock to cover over-allouments.

Deutsche Bank Securities

Sole Bonk-f\’umn'ng‘Mauager

The date of this prospectus supplement is September 28, 2007
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Unless the context otherwise requires or unless otherwise specificd, all references in this prospectus to "Wynn Resorts,” "the Company.” "we,” "us” or
.?our," or similar terms, refer to Wynn Resorts. Limited and its consolidated subsidiaries:

ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement is a:supplement 1o the accompanying prospectus that is also a part of this document. The accompanying prospectus is part
of a registralion statement that we filed with the Sccurities and Exchange Commission (the "SEC") using a shelf registration process. Under the shelf
regisiration process, from time Lo time, we may offer shares of common stock. In the accompanying prospecius, we provide you with a general description of
the shares of our common stock that we may offér under the prospectus. In this prospectus, supplement, we provide you with specific information about the
terms of this offering. Both this prospectus supplement and the prospectus include, or'incorporate by reference, important information about us, our common
stock and other information you should know, before investing. This prospectus supplementalso'adds 1o, updates and changes information contained in the
prospectus. Ifany specific staiement that we make in this prospectus supplement i inconsistent with'the staiemenis made in the accompanying prospectus, the
statemients made in the acconipanying prospectus are deemed modified or superseded by the statements made in‘this prospectus supplement. You should read
both this prospectus supplement and the prospectus, as well as the additional information described under "Where You Can Find More Information” in the
accompanying prospectus before investing in our common stock.

w
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RISK FACTORS

. Before deciding to invest in our. common stock, you should carefully consider each of the following risk faciors and all of the other information set farth
1

n this prospectus sipplement and in-the accompanying prospectus and incorporated in this prospecius’ ‘supplement and in the accompanying prospecrus by
refererice, including in frem 1A and the section entitled "Management's Discussion and Analysis of Financial Condition and Results of Operations” in our
Annual Report on Form 10-K for the year ended December 31, 2006.

The risks and uncertainties described below and incorporared by reférence herein are not the only ones we fuce. Additional risks and unceriainiies not
presently known to us or that we curremily deem-immaierial niay.also tmpair our business operations. If any of these risks actually occurs, our business,
financial condition, cash flow and results of operaiions could be materially adversely affécted. In thar case, the value of our common stock could decline
substantially.

Risks Relating to the Offering

The price of our common stock may fluctuate significantly, which may. make it difficult for you to resell the common stock issuable when you want
or at prices you find attractive,

The price of shares of our common stock on the Nasdaq Globai Select Market constanily cha.ngés.-Wc expect that the market price of our common
stock will continue to fluctuate. Holders of our common $tock will be subject to the risk of volatility and depressed prices of our common stock.

Our stock price can fluctuate as a result of a variety of factors, many of which-are beyond our control. These factars include:

» announcements by us or our.competitors of significant contracts, acquisitions, joint marketing relationships, joint ventures or.capital commitmenis;

«  developments in construction of Wynn Las Vegas or Wynn Mucau;

« developmenis generally affecting the casinofotel and resorts industries;

. announcements by third parties of significant claims or proceedings against us;

. chanucs in aovemmcm regutations and governmental approval of gaming activities;

. changes in expeclauom as to our future financizl performance, including financial estlmales by securities analysts and investors;

«  fuiure sales of our equity or cquity-linked securities; und

«  general domestic and intemational economic conditions.

General market fluctuations, industry factors and general economic and geopolitical conditions and events, such as economic slowdowns or recessions,
consumer confidence in the economy, recent terrorist attacks und ongoing military confliéts, also could cause our stock price to decrease.

In addition, the stock market in general has experienced extreme volatility that has often been unrelated to the operating performance of a particular
company. These broad market fluctuations also may adversely affect the market price of our common stock.

5-2
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Future sales of our common stock could cause the market price of our common stock to decline.

. As of the date of this prospectus, our officers and directors beneficially own-50,393,383 shares of common stock. We and our executive officers and

directors have agreed with Deutsche Bank Securities Inc., subject to'certain exceptions, not to directly or indirectly offer, sell. pledge. contract 1o sell, sell any
option or contract to purchase, purchase-any option or contract to sell, grani any option, right or warram (o purchase. lend or otherwise transfer or dispose of
any shares of our common stock or securities convertible into or exchangeable for shares of our common stock. or enter into any hedgmg transaction relating
to the common stock, during the peried from the date of this prospectus until 60 days after the date of this prospecius, cxcept with the prior written consent of
Deuische Bank Securities Inc. Upon the expiration of the 60-day lockup period. our officers and directors will be able to sell these shares into the public
market. In addition, as of Scptember 27, 2007, there were 2,663,230 sharcs of our common stock reserved and subject to issuance upon cxercise of
outstanding options and warranis and the vesting of restricted stock.

We cannot predict the effect, if any, that the future issuance or market sales of shares of our common stock will have on the market price of our
common stock preévailing from time 1o time. Sales of substantial amounts of our common stock. or the perception that such sales are likely to occur, could
materially adversely affect the prevailing markel price for our common stock and could impair our fulure ability to raise capital through an offering of equity
or equity-linked securities.

S-3
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Q.

USE OF PROCEEDS

We intend to use the proceeds from the sale of the common stock in this offering for gencral corpora!e purposes and o enhance our financial flexibility
¢ future projects and potentizl new developments,

S-4
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

.ncc Range of Common Stock

Our common stock began trading on the Nasdaq under the symbol "WYNN" on October 25. 2002, at a pnce of $13.00 per share, Our common stock
currently irades on the Nasdaq Global Select Market. The followi ing table sets forth the high and low 5ale prices for the indicated periods as reporied on the
Nasdaq Global Select Market.

High _ Low
2003 -
First Quarter’ ' $ 7645 & 60.40
[ Second Quarter . 68.00 42,32
Third Quarter 58.20 4327
[ Fourth Quarter 61.50 42.06
2006 '
[ First Quarter $ 78.75_5 5244
Second Quaner 80.19 64.57
(" Third Quarer 78.86 60,82
Fourth Quarter , 98 45 66.52
3007 ]
First Quarter S 11460 § 89.06
[~ Second Quarter 107.98 83.53
Third Quarter (through September 27, 2007) 168.80 88.41

On September 27, 2007, the last sales price of our comumen stock, as reported on the Nasdag Global Select Market, was $166.98 per share.

Holders

There were approximately 263 helders of record of our common stock as of September 27, 2007.

Dividends
On November 13, 2006 our Board of Directors declared a special one-time distribution of $6.00 per common share which was paid on December 4,

‘006
We are a holding company and, as a result, our ability to pay dividends is dependent on our subsidiaries® ability to provide funds to us. Additionaily, we

arg the borrower under an aggre«'atc'Si 0 billion delaycd-draw term loan-credit facility dated as of June 21, 2007 that imposes (i) restrictions on our.ability o
make "restricted payments,” as defined in the facility, or Lo incur oblipations to make such restricted payments and (ii) restrictions and prepayment obligations
with respect to dispositions and distributions of equity interests and other funds from our.subsidiaries, Restrictions imposed by our subsidiaries' debt
instruments significantly restrict certain key subsidiaries holding a majority of our asseis, including Wyna Las Vegas, LI.C and Wynn Macau, $.A. from
making dividends or distributions 10 Wynn Resorts. Spectﬁcally. Wynn Las’ Vcnas. LLC and cerain of its subsidiaries are restricted under the indenture
governing our {irst morigage notes.from making certain "restricted payrncms " as defined in the indenture. These restricted payments include the pavment of

«dividends or distributions to any direct or indirect holders of equity intcrests of Wynn Las Vegas, LLC. These restricted payments cannot be made unless

certain financial and non-financial criteria have been satisfied. In addition. the terms of the other loan agreements of Wynn Las Vegas. LLC and Wynn
Macau, §.A. contain similar restrictions,

8.5

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



|
|
|

|

|
i

/ Table of Contents

|

UNDERWRITING

. Subject to the terms and conditions of the underwriting agreement, Deutsche Bank Securities inc._("DBSl"), has agreed to purchase from us 3,750.000
S| .

hares of common stock al a ptblic offering price less the underwriting discounts and commissions set forth on the cover page of this prospectus supplement

The underwrtiing agreement provides that the'obligations of DBSI to purchase the shares of common slock offered hereby are subject to certain
conditions precedent. The underwriting agreement also provides that DBSI will purchase all of the shares of common stock offered by this prospectus

supplement, other than those covered by the over-allotment option described below.

We have been advised by DBSI that it proposes 1o offer.the shares of common stock 10 the-public at the public offering price set forth on the cover of
this prospectus. After the initial offering of the shares of common stock, DBSI may change the public offering price.

Our common stock is quoted-on the Nasdag Glohal Select Market under the symbol "WYNN."

We have granted-10 DBSI an option, exercisable not later than 30 days after the date of this prospectus supplement, to purchase up to 562,500 additional
shares of common stock at the public ofiering price less the underwriting discourits and commissions set forth on the cover page of this prospectus
supplément. DBSI may exercise this option only to cover over-allotments made in connection with the sale of the common stock offered by this prospectus
supplement, We will be obligated, piirsuant 10 the opticn, 1o sell these additional shares of common stock 1o ‘DBSI-to the extent the option is exercised. If any
additional shares of common stock are purchased, DBSI will offer the additional shares on the same 1erms #s those on which the 3,750,000 Shares are heing

offered.

The underwriting discounts and commissions per share are equal 1o the public offering price per share of common stock less the amount paid by DBSI
to.us per share'of common stock. We have agreed to pay DBSI the following discounts and commissions, assuming either no exercise or full exercise by

DBSI of the over-allotment option:

. Totzl Fees
Without Exercise of With Full Exercise of
Yee per Over-allotment Over-allotment
B ) Share Option Option
Discounts and commissions paid by us 5 4.00_8 15,000,000_% 17,250,000

In addition, we estimate that our share of the total expenses of this offering, excluding underwriting discounts and commissions, will be approximately
-$280.000.
We have agreed to indemnify DBSI against some specitied types of lisbtlities. including liabilitics under the Securities Act of 1933, as amended, and o

contribute to payments DBSI may be required to make in respect of any of these liabilities,

Certain of gur executive officers, directors and shareholders have agreed. subject to certain exccptions, not to directly or indirectly offer, sell, pledge,
contract 1o sell. sell any option or contract Lo purchase, purchase any option or contract to sell, grant any option, right or warrant 1o purchase, lend or
otherwise transfer or dispose of any shares of common stock, shares of common stock- which may be issued upon exercise of a siock option or warrant and

any other security convertible into or ¢xchangeable for common stock, or enter into any hedging
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l transaction relating to the common stock for a period of 60 days after the.date of this prospectus’supplement without the prior writien consent of DBSL This
X ‘onsem may be given at'any time without public notice. Transfers or dispositions can be made during the lock-up peried in‘the case of gifts, for estate

lanning purposes or other specified transactions where the donee signs a lock-up agreement.
1
i DBSI has advised us that it docs not intend to confirm sales to any account over which they exercise discretionary authorily,
[n connection with the offering, DBSI may purchase and sel) shares of our common stock in the open:market. These transactions may include short
sales, purchases to cover positions created by short sales and stabilizing transactions.

Shon sales involve the sale by DBS1 of a greater number of shares than they are required (o purchase in the offering, Covered short sales are sales made
in an amount not greater than DESI's option to purchase additional shares of common stock from'us in the offcnng DBSI may close cut any covercd short
position by either exercising their option to purchase additional shares or purchasing shares in the open market.

Naked short sales are any sales in excess of the over-alloiment option..DBSI must close out’any naked short position by purchasing shares in the open
market. A naked short position is more'tikely to be created if DBS] is concerned that there may be downward pressure on the price of the shares in the open
market prior [0 the completion of the offering. In determining the source of shares to close out the covered short position, DBSI will consider, among other
things. the price of shares available for purchase in the open market as compared to the price at which thev may-purchase shares through the over- allotmcm
option.

Stabilizing trunsactions consist of various bids for or purchases of our common stock made by DBSI in the open market prior to the completion of the
offering.

Purchases to cover a shont position and stabilizing transactions may have the effect of preventing or slowing a decline in the market price of our
common stock. Additionally. these purchases may stabilize, maintain or otherwise-affect the market price of our common stock. As a result, the price of our
commeon stock may be higher than the price that might otherwise cxist in the open market. These transactions may be effected on the Nasdaq Global Select
Market, in the over-the=counter market or otherwise. .

A prospectus in electronie format is being made available on the Tnternet web site maintained by DBSI. Other than the prospectus in clectionic format,
the information on DBSI's web site and any information contained in any other web sitc maintained by DBSI is not part of the prospectus supplement or the
registration statement of which the prospectus supplement torms a part.

DBSI and its affiliates have performed investment banking, commercial lending and advisory services for us and our affiliates, from time to time, for
which they have received customary fees and expenses.

DBSTI acted as joint lead arranger and joint book-running manager and Deutsche Bank TFrust Company Americas. an aifiliate of DBSI. acted as
administrative agent in connection with a credit facility, dated as of June 21, 2007. providing for a delayed-draw term loan facility to us in the aggregate

principal amount of $1.0 billion, which may be increased (o an aggregate principal amount of $1.25 billion under cenain circumstances and upon the
satisfaction of certain conditions.
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] DRSI acled as lead arranger and joint book running manager, and Deutsche Bank Trust Comipany Americas. an affiliate of DBSI, acted as

| dministrative agent, issuing lender and swing line lender, in connection with the amended and restated credit agreement, dated as of August 153, 2006,
| ‘rnvndmg for revolving eredit and term loan barrowings to Wyin Las Vegas, LLCin the aggregaté principal'amotnt of $1.125 biltion, which may be
’ increased to an aggregate principal amount of $1.423 billion under certain circumstances and upon-the satisfaction of certain conditions.

Deutsche Bank AG. Hong Kong Branch, an affiliate of DBSI, acted as a global coordinating lead arranger under a $1.550 billion amended credit
agreement executed on June 27. 2007 by one of owr affiliates. '

DBSI has represented and agreed that (i) it has not offered or sold and, prior 10 the expiration of the period of six months from the closing date of this
offerinig, will niot offer or sell any shares of our common stock to persons in the Usiited Kingdom except io persons whose ordinary activities involve them in
acquiring, holding, managing or disposing of investments (as principal or agent} {or the purpuses of their busmesqes or otherwise in circumstances which have
not resulted and will not result in an offer o the public in the United Kingdom within'the meaning of the Public Offers of Securities RLgu!auon\ 1995; () it
has complied with and will comply with all applicable provisions of the Financial Services-Act 1986 with respect to anything done by it in relation to the
shares of our common stock in, form or otherwise involving the United Kingdom; and (iii} it has onily issued or passed on and will enly issue or pass on in the
United Kingdom, any.document received by it in connection with the issue of.the shares of our common stock to a person who is of a kind described in

Article 11{3) of the Fm.mcual Services Act [986 (Investment Advertisements) (Exemptions) Order 1996 or is & person to whom such document may otherwise
lawfuily be issued-or pasﬁed oI

LEGAL MATTERS

Centain legal matters regarding the securities being offered hereby will be passed upon for us by Skadden, Arps, Slate, Meagher & Flom LLP, Los
Angeles, California. Centain matters of Nevada law, including the validity of the shares of common-stock offered hercby, will be passcd upon for us by
Brownstein Hyau Farber Séhreck. P.C., Las Vegas. Nevada. Certain legal matters in conneciion with this offering will be passed upen for the underwriters by
Latham & Waikins LLP, Los Angeles, California.

§-8
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Under this prospecius, we ntay ofter from time to time shares of our common stock to the public: '

Prospectus supplements will be filed and other offering material may be provided at later dates that will contain specific terms of each offering of shares of
our commnion stock.

Our commeon stock is quoted on The Nasdag Global Select Market under the symbol "WYNN." Qur prinéipa] executive offices are Jocated at 3131 Las Vegas
Boulevard South, Las Vegas, Nevada 89109.

We urge you to read carefully this prospectus and any prospectus supplement and any other gffering material filed or provided by us before you mauke your
investment decision,

. .Investing in our common stock involves risks. See " Risk Factors' on'page.1. .

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined
if this prospectus or any accompanying prospectus supplement is truthful or complete. Any representation to the contrary is a criminal offense.

‘Neither the Nevada Gaming Commission, the Nevada State Gaming Control Board. nor any other gamfng authority has passed upon the adequacy or accuracy

‘f—lhis prospectus or any accompanying prospecius supplement or the investment merits of the common stock or debt securities offered hereby. Any

eprescntation to the contrary is wnlawful.
This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

¢

The datc of this prospectus is September 27, 2007.
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Unless the context otherwise requires or unless otherwise specified, all refergnces in.this prospectus o "Wynn Resorts, " "us" or

"our,” or similar terms, refer to Wynn Resorts, Limited and its consolidated subsidiaries. '

the Company,

ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the Securities and Exchange Cornrmsslon (the "SEC"} using a "shelf" registration process.
Under this shelf process, we may sel! the common stock described in this prospectus in-one or more: offermgs This prospecius provides you with a general
description of the common stock we may offer. Each time we sell common stock pursuant to this. prospectus; we will provide a prospectus supplemem that
will contain specific information about the terms of that offering. The prospectus supplement may also add, updaie or change information contained in this
prospecius. You should read both this prospectus and any prospecius supplement together with dditional information described under the heading "Where
You Can Find More' Information.”

RISK FACTORS

lavesting in our common stock involves risks. You are urged to read and carefully consider the mfon-nauun under the heading "Risk Factors” in our
Annual Report on Form 10-K for the year ended December 31, 2006, which is mcorporaled by refercnce into this prospectus, and in documents we file with
the SEC after the date of this prospectis and which are incorporated by reference into this prospectus, as described below under the heading “Incorporation by
Reference.” Beforé making an investment decision. you should carefully consider thesc risks as well as other information we incorporate by reference in this
prospectus. The risks and uncertainties that we have described are not the only ones.lacing us. The prospectus supplement applicable to each offering of
.ommon stock will contain additional information about risks applicable to an investment in-us and shares of gur commen stock.

WHERE YOU CAN FIND MORE INFORMATION !
We.are subject to the informational repomne requircments of the Securities Exchange Act of 1934, as amended (the "Exchange Act”), and in
accordance with these requirements file repons, proxy statements and other mformanon with the SEC: The reports. proxy statements and other infonnation
may be inspected and copied at the SEC's Public Reference Room at: 100 F Street, N E. Washington, D.C. 20549. You may obiain information on the
operation of the Public Reference Room by calling the SEC at 1- 800-SEC-0330. The SEC also mainiains an
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Iniernet site atketp:/Awww.sec. gov (not-an active hyperlink) that contains reports, proxy und information statgments, and other information regarding issuers.

ike-Wyna Resorts. that filé electronically with the SEC. Our filings with the SEC also may be accessed through our Internet website at hip://
ww,wynnresorts.com (not an active hyperlink), Qur website, and the information contained in, accessible from or connected 1o our website, shall not be

‘deemed to be incorporated into. or otherwise constilute a part of, this prospectus.

INCORPORATION BY REFERENCE

We are "incorporating by reference” specified documents that we file with the SEC. which means that:
» incorporated documems are considered pan of this prospectus;
« we are disclosing important information to you by referring you 10 those documents; and

information that we file in the future with the SEC automatically will update and siipersede earlier information contained or incorporaied by
reference i in this prospectus.

We are incorporating by reference in this prospectus the following documents filed with.the SEC:
»  ourannual report on Form 10-K [or the fiscal year ended December 31, 2006;

«  ourquarterly reports on Form 10-0) for the fiscal quarters cnded March 31, 2007 and June 30, 2007:

our current reports on Form 8-K filed on January 11, 2007. February 1, 2007,-April 13, 2007, June-7, 2007, June 15, 2007, Junc 21, 2007, June 29,
2007 and July 5, 2007,

the description of our common stock set forth in our Registration Statement on Form 8-A, filed on Qctober 7, 2002 (File No. 000-50028); and

all other documents that we file with the SEC pursuant to Section 13(a), 13(c), 14 or L5(d) of the Exchange Act after the date of this prospectos and
prior to termination of the offering of the securities hereunder.

Notwithstanding the foregoing, information furnished under.Items 2.02 and 7.01 of any Current Report-on Form 8-K, including the related exhibits
under [tem 9.01. is not incorporated by refcrence in this prospectus.

You should rElv only on the information contained or incorporated by reference in this prospectus. We have not authorized anyone to provide you with
any additional information. Any siatement contained in this prospecius, or a document-incorporated or deeméd to be incorporated by reference in this
prospectus, will be deemed to be modified or superseded for purposes of this prospectus.to the'extent that a stalement contained in this prospectus or any other
subsequemly filed document that is deemed 1o be incorporated by reference into this prospectus modifies or supersedes the statement. Any stalement so0

odified or superseded will not be deemed, except as 50 modified or superseded, o constitute a part of this prospectus.

Copies of the documents incorporated by reference in this prospecius are available ffom us upon request, We will provide 1o each person. including any
beneficial owner, 1o whom a prospectus is delivered, a copy of any or all ‘of-the information that has been’ incorporated by reference in this prospectus, but not

delivered with this prospectus, without charge to the
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! requester, vpon written or oral request. Exhibits to information incorporated by reference in this prospectus will not be sent, however, unless those exhibits
ave specifically been incorporated by reference in such information. Requests for such copies should be directed to the following:
' ‘ Wynn Resorts, Limited

3131 Las Vegas Boulevard South

Las Vegas, Nevada 89109

(702) 770-7555

Attention: Vice Presideni—Investor Relations

Except as provided above. no other information, including information on our intemet site (hup://www.wynnresorts.com), is incorporated by reference
in this prospectus.
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FORWARD-LOOKING STATEMENTS

. This prospectus, incleding the documents incorporated by refercnce in this prospectus, contain stalements that are forward- looking, including, but not

limited to, statements relating to our business strateay and development activities a§ weil as other capital spending, financing sources. the effects of regulation
{including gaming and tax regulations). expectations conceming future operations, margins, profitability and compelition. Any statements contained in this
prospectus -including the documents incorporated by reference in this prospecius, thal are not stalcments of. historical fact may be deemed to be forward-
lookmg statements. Without limiting the generality of the foregoing. in some cases you can identify forward-lookmg statérmnents by terminology sich as
"may,” “will," "should,” "would." "could," "believe," "expect,” “anticipate.” "estimate.” “intend." "plan,” "conlmue or the negative of these terms or other
comparable terminology. Such forward-looking information involves important risks and uncertainties that could swmf icantly affect anticipated results in the
future and, acéordingly. such results may differ from those expressed in any forward- Iooku}g statements made by us. These risks and uncertainties include,
but are not limited to:'

Hon "o

«  conditions precedent to funding under the agreements governing the disbursement of the proceeds of certain of our debt and equity offerings and
borrowings under our credit fac;lmcs

« competition in the casino/hotel and resort industries;
»  completion of the second phase of our Wynn Macau casino resort on time and- within-budget:
»  completion of Encore on time and within budget;

+ ourintenton to fund a substantial portion of the development and construction costs of. Encorc with anttc:paled cash flows generated at Wynn Las
Vegas:

. doing business in foreign locations such as Macau (including the risks associated with Macau_‘s developing gaming regulatory framework);
+ new development and construction aclivities of competitors;

« our limited operating history;

« our dependence on Stephen A. Wynn and existing management;

« our dependence on a limited number of properties for all of our cash flow;

« leverage and debi service (including sensitivity to fluctuations in intercst rates);

»  levels of travel. leisure and casino spending: '

«  general domestic or intemnational economic conditions;

»  pending or future legal proceedings;
. » changes in federal or state tax laws or the administration of such laws;

»  changes in gaming laws or regulations (including the legalization of gaming in ccrlainjuﬁsdicﬁons);
- applications for licenses and approvals under applicable jurisdictional laws and regulations (including gaming laws and regulations):

«  the impact that an outbreak of an infectious disease, such as avian flu, or Lhe impact of a natral disaster, such as the \sunami which struck
southeast Asta'in December 2004, may have on the travel and leisure industry: and

4
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»  the conseque'n'ces of the war in Irag-and other mililary conflicts in the Middle East and any future security alerts and/or terrorist attacks.
. Further information on potential factors that could affect our Mnancial condition, results of operations:and business are included in the sections entitled
"Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2006, and our'other filings with the SEC, You should not place undue
reliance on any forward-looking statements. which are based only on information turrently available (o vs. We-undertake no obligation to publicly release any

revisions to such forward-looking statements to reflect events or circumstances after the date of this prospectus.

5
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- THE COMPANY

: . We are a developer, ewner and operator of destination casino resonts. We currently own-and operate Wynn Las Vegas, a destination casino resort in Las
Vegas, Nevada, which opened on April 28, 2005, and Wynn Macau, a destination castno résort in the Macau Special Administrative Region of the People's
Republic of China. which opened on Sepiember 6. 2006. In addition, on April 28, 2006; we commenced construction of Encore at Wynn Las Vegas, a hotel
casing resort which, when completed, will be fully integrated with Wynn Las Vegas. We.are also currently expanding Wynn Macau and in-November 2006,
announced "Wynn Diamond Suites” an additional hotel lower for Wynn Macau. Until the opening of Wynn Las Vegas in 2005, we were solely.a development
stage company.

The following table sets torth information abow our operating properties as of July 2007;

Approximate
Hotel Casino Number of
Rooms & Square Table Number of
Suites 'Foolage : Gannes Slots
Wynn Cas Vegas 2716 111,000 146 1,975
Wynn Macau 600 ' 130,000 283 708

Wynn Las Vegas
We betieve Wynn Las Vegas is the preeminent destination casino resort on the Surip in Las Vegas. Wynn Las Vegas features:

»  Anapproximately 111,000 square {oot casino affering 24-hour gaining and  full range of games, including private baccarat salons. a poker room,
and a race and sports hook:

+  Luxury hotel accommodations in 2,716 spacious hotel rooms, suites and villas (in 2006, the Tower Suites at Wynn Las Vegas became-the only
casino resort in the world (o receive both the Mobil Five Star and AAA Five Diamond distinctions}:

« 22 food and beverage ouilets featuring signature chefs, including the AAA Five Diamond and Mobil Five Star award-winning restaurant, Alex;
» A Ferrari and Maserati avtomobile deatership: ‘

»  Approximately 74,000 square fect of high-end, brand-name retail shopping, including stores and boutiques featuring Brioni, Chanel, Dior, Graff,
Jean-Paul Gaultier, Lovis Vuitton and Manolo Blahnik;

+  Recreation and leisure facilities, including an 18-hole golt course, five swimming poaols, private cabanas and full service spa and salon; and
«  Two showrooms, a nightclub and lounge enteriainment. |
i
. In March 2007, we remodeled the Le Réve Theatre 1o enhance the customer expetience, The theatre went from 2,087 10 1,606 seals providing !'
additional room for guests and a more inlimate experience: The remodel effort lasted approximatély 30 days from March 6, 2007 through April 4,.2007, |

during which time there were no performances of Le Réve. Also, in March 2007, we commenced performances of "Monty Python's Spamalot” in our Grail
Theatre.

The resort, which is located at the intersection of the Las Vegas Strip and Sands Avenue, occupies approximately 217 acres of fand fronting the Las
Vegas Strip and approximately 18 additional acres across Sands Avenue, a portion of which-is utilized for cmployce parking.

6
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at Wynn Las Vegas

! : We are constructing Encore on approximately 20 acres on the Las Vegas Strip, immediately adjacent to Wynn Las Vegas. Encore’s current plans
include a 2.034 all-suite hotel 1ower fully integrated with Wynn Las Vegas. an approximately-72,000 square foot casino, additional convention and meeting

s well as réstaurants, a nightclub, swimming pools, a spa and salon and retail outlets, We continue to refine the final design of Encore. Encore is

expected to open in early 2009, Our project budget is currently estimated at approximately $2.2 billion! consisting of approximately $2.1 billion for Encore
and approximalely $100 million for an employee parking garage on our Koval property, an associated pedestrian bridge and costs incurred in connection with

the theal

tre remodeling and production of "Monty Python's Spamalot" at Wynn Las Vegas, which opened March 2007.

Wynn Macau
We opened Wynn Macau on September 6, 2006. Wynn Macau is lociuted on 11 acres of a total site area of 16 acres of land and features:

*

An approximately 130,000 square foot casino offering 24-hour gaming and a full range of games, including private gaming salons;

Luxury hotel accommodations in 600 rooms and suites;

Casual and fine dining in five restaurants;
Approximately 26.000 square feet of high-end, brand-name retail shopping, including stores and boutiques featuring Bulgari, Chanel, Dior, Fendi,
Giorgio Armani, Louis Vuition, Piaget, Prada, Tiffany, and others;

Recreation and leisure facilities, including a health club, pool and spa; and

Lounges and meeting facilities.

Construction and development continues on the second phase. This phase includes additional gam‘ma space, a dramatic front feature attraction, a theater
showroom and additional food, bev erage and retail amenities. In Septerber 2007, we opened approximately 20, 000 square féet of additional gaming space
znd one restaurant at Wynn Macau in this second phase. The remaining portion of the expansion is expected to open by Chinese New Year, 2008. After the
completion of the expansion, Wynn Macau is expected to have a tolal of approximately 380.table-games and 1,200 slot machines.

In July 2007, Wynn Macau S.A. issued a notice (o proceed to the-general contractor with respect to approximately $347.8 million of comstruction costs
relating to the construction of Wynn Diamond Suites. While the complete project budget is still being fi finalized, we expecl the costs to be in the range of $550
to $600 million. We expect Wynn Diamond Siites Lo open 1o the public in the first half of 2010. First announced in November 2006, Wynn Diamend Suites

will be fully integrated into Wynn Macauw and is expecied (o have 400 luxury suites and villas.

l Cotai

We operale Wynn Macau under a 20-year casino coticession agreement granted by the Macan government in-June 2002,

Development
We have submitted an application to the Macau govemnment for a concession of land in Cotai. We recenily reconfigured our site plan for 52 acrés and

are awaiting final approval.

Company Information

Our principal executive offices are located at 3131 Las Vegas Boulevard South, Las Vegas, Nevada 89109, telephone (702) 770-7555.
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'USE OF PROCEEDS

. Unless otherwise stated in the applicable prospectus supplement, we intend to use the net proceeds of any securities sold by us for general corporate
purposes.

LEGAL MATTERS

Unless otherwise specified in connection with the particular offering of common stock, certain legal-matters regarding the offering of the common stock
pursuant to this prospectus will be passed upon for us by Brownstein Hyatt Farber Schreck, P.C., Las Vegas. Nevada.

EXPERTS

The consolidated financial statements of Wynn Resorts. Limited appearing in Wynn Resons, Limited's Annval Report on Form 10-K for the year ended
December 31, 2006 (including financial statement schedules appearing therein) and-Wynn Resorts, Limited's management's assessment of the effectivencss of
internal control over-{inancial reporting as of December 31, 2006 included therein, have been audited by Emst & Young LLP, independent registered public
accounting firm, as set forth in their repors thereon. included therein. and incorporated herein by reference. Such consolidated financial staternents and
maznagement’s assessmeni arc incorporated herein by reference in reliance upon such reports given on-the authority of such firm as experts in accounting and
auditing.

The consolidated financial statements, and retated financial statement schedules, of Wynn Resorts, Limited as of the vear ended December 31, 2005 and
for each of the two years in the period ended December 31, 2003, incorporated in this prospectus by refererice from Wyan Resorts’ Annual Report on Form
10-K for the vear ended December 31, 2006, have been audited by Deloitte & Touche LLP, an mdeIJendem registered public accounting firm, as sialed in
their report. which is incorporated herein by reference and has been so incorporated in reliafice upon the reparnt-of such firm given upon their authotity as
experts in accounting and auditing.
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! .ou should rely only on the information contzined in or incorporated by reference in this prospectus supplement and the accompanying prospectus.
We have not authorized anyone to provide you with different ml'nrmatmn We are offering to sell, and secking offers to buy, shares of common stock

only in jurisdictions where offers and sales are p(.rmmed The information contained in this prospectus supplement and the accompanying
prospectus i$ accurate only as of the date of this prospectus supplement, regardless of the time of delivery of this prospectus supplement or the
accompanying prospectus or of any sale of our common stock.
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Filed Pursuant to Rule 424(b}(2)
Registration Number 333-146360

The information‘in this prospecius supplement is not complete and may be changed. This prospectus supplemient and the accompanying prospectus are not an
ffer 10 sell these securities and are not soliciting an offer to buy these securitices in any jurisdiction where the offer or sale is not permitied.

0
. Subject to completion, dated November 13, 2008

PROSPECTUS SUPPLEMENT
(To prospectus dated September 27, 2007)

RESORTS

™

Wynn Resorts, Limited ,

5,000,000 Shares
Common Stock

This is a public offering of common stock of Wynn Resorts, Limited. We are offering 5,000,000 shares of our common stock. Our common stock is quoted on
the Nasdaq Global Select Marke1 under the symbol "WYNN." On November 12, 2008, lhe tast reported sale price of our commen stock was $45.25 per sharc.

Investing in our.common stock involves risks that are described beginning on page 5-3 and in our periodic reports filed with
the Securities and Exchange Commission.

None of the Securities and Exchange Commission, the Nevadia Gaming Commission, the Nevada State Gaming Control Board, nor any state
securitics commission has approved or disapproved of these securities or determined'if this prospectus supplement or the accompanying prospectus

.is truthful or complete, Any representation to the contrary is a criminal offense.

i R . Per Share __Toatal

Public Offering Price 3 % Il
Underwriting _%oums and Comumissions ] 5 000 $ 0
Procecds to Wynn Resorts, LCimited (before expenses) S 5 ]
We have granted the underwriters the right 16 purchase up io 750,000 additional shares of common stock to cover over-allotments.

In connection wiih this offering, we have agreed to pay the undenwriters a fee of §

Joint Book-Running Managers
Deutsche Bank Securities Banc of America Securities L1.C

The datc of this prospectus supplement is November |, 2008
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Unless the context otherwise requires or unless otherwise specitied, all references in-this prospectus to "Wynn Resorts,” "the Company,” "we.,” "us" or
! q prosp ¥l

| “our.” or similar terms, refer to Wynn Resorts, Limited and its consolidated subsidiaries.
.‘
’ ABOUT THIS PROSPECTUS SUPPLEMENT
T

This prospectus supplement is a supplement to the accompanying prospectus that is also a part of this'document. The accompanying prospectus is pant
of a registration statement that we filed with the Securilies and Exchange Commission (the "SEC") using a shelf registration process. Under the shelf
registration- process. from time 1o time, we may offer shares of commen stock.’ [ the accompanying prospectus we provide you with a gcneral description of
the shares of our common stock that we may offer under the prospectus, In this prospectus supplement, we provide you with specific information about the
terms of this offering. Both this prospectus supplement and the prospectus include, or incorporate by reference, important information about us, our commeon
stock and other information you should know before investing. This prospectus supplement also adds to. updates and changes infermation contained in the
prospecius, 1f any specific statement that we make in this prospectus supplement is inconsistent with the statemenits made in the accompanying prospectus. the
statements made in the accompanying prospectus are deemed modifiéd or superseded by the statements made in this prospectus supplement. You should read
both this prospectus supplemem and the prospectus, as well as the additional information described under “Where You Can Find More Information” in the

accompanying prospectus before investing in our common stock.

§-1
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' RECENT DEVELOPMENTS
. Standard & Poor’s, a division of The McGraw-Hill Companies, has announced that, effective as of the close of trading on November 13, 2008, our
i common stock will be added to the S&P 500 Index. Index funds whose portfolios are primarily based on stocks included in the S&P 500 may be required to
purchase shares of our common stock as a result of the inclusion of our common stock in‘the index; We are conducting this offering in connection with the
decision of Standard & Poor's 10 add our commen stock to the index.

5.2 !
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RISK FACTORS .

[ .

. Befare deciding to invest in our conunon siock, you should carefully consider each of rhe following risk faciors and all of the other information set forth
in this prospectus supplement and in the accompanying prospecius and incorporated in this prospectus supplement and in the accompanying prospectus by
reference, including in Item 1A and the seciion entitled "Management's Discussion and Analysis of Financial Condirion and Results of Operations” in our
Annual Report on Form 10-K for the vear ended December. 31, 2007 and in our Quarterly Report on Form 10-0 for the quarter ended Sepiemiber 30, 2008.

The risks and uncertainties described below.and incorporared by reference herein are not the anly ones we face. Additional risks and unceriainties not
ipresently known 10 us or that we currently deem immaterial may also impair our business operations. If aniy of ihese risks actualty occurs, our business,
Sinancial condition, cash flow and results of operations could be materially adversely affected. In that case. the value of our common stock could decline
substantially,

Risks:Relating to the Offering

The price of our cormmon stock may fluctuate significantly, which may make it difficult for you to rcsell the common stock issuable when you want
or at prices you find attractive.

The price of shares of our commeon stock on the Nasdaq Global Selcct Markel constantly changes.;We cxpect that the market price of our common
stock will contioue to fluctuate. Holders of our common stock willsbe subject to the risk of volatility and depressed prices of our common stock.

Our stock price can fluctuate as a result of a variety of factors, many of which are beyond our control. These factors include:

tourism trends given the current gencral domestic and internationdl economic conditions that are causing uncertainty among some CONsUmers,
uncertain effects of volatility in financial markets globally and from-governmental intervention in the financial mackets;

gcncral_macroeconomlc conditions; '

conditions precedent to fending under the agreemems governing the diSbursement of the procecds of certain of our debt and equity offerings and
borrowings under the Wynn Las Vegas credit facilities and the Wynn Macau crédit faCIImes

competition in the casino/hotel and resort industries;
complétion of Encore at Wynn Las. Vegas on time and within budget;
completion of Encore at Wynn Macau on time and within budget;

our intention to fund a substantial portion of the development and construction cosis of Encore at Wynn Las Vegas with anticipated cash flows
generated at Wynn Las Vegas;

doing business internationally (including the risks associated with developing gaming regulatory frameworks and recent visitation restrictions to
Macan);

new development and construction activities of competitors;

our dependence on Stephen A, Wynn and existing management;
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« ourdependence on'a limited number of properties for all of our cash flow;
. «  leverage and debt service {including sensitivity to fluctuations in interest rates),
«  levels of travel. leisure and casino spending:
« changes in federal or state tax laws or the administration of such Taws;
»  changes in saming laws or regulations (including the legalization of gaming in certain jurisdictions);
+  approvals under applicable jurisdictional laws and regulations (including gaming laws and regulations);
. !hg impact that an outbreak of an infectious disease, such as avian {lu, or,the impact of-a natural disaster may have on the travel and leisure
industry;

1 . N
»  the conscquences of the war in Iraq and other military conflicts in the Middle East and-any future security alerts and/or lerrorist attacks;

+  future legal proceedings; and '

»  other factors described under "Risk Factors,” "Forward-Looking: S[atunents and "Management’s Discussion and Analysis of Financial Condition
and Results of Operations” in our Annual Report-on Form 19-K and our Quanerly Repons on Form 10-Q and otherwise in our filings with the
SEC.

General market fluctuations. industry factors and general economic and geopaolitical'conditions and events, such as economic slowdowns or recessions,
consumer confidence in the economty, recent tereorist atacks and ongoing mikitary conflicts, also could cause our stock price to decrease.

In addition, the stock market in general has experienced extreme volatility that has often been unrelatéd to the operating performance of a particular-
company. Recently. the volatility has reached unprecedented levels. In some cases, the imarkets have produced downward pressure on stock prices and credit
availability for ccriain issuers without regard io those issuers’ underlying financial strength. Such continued volatility could materially and adversely affect
our ability to access capna] as well as our business, financial condition and results of operations, and the market price of our common stock.

- Future sales of our common stock could cause the market price of our common stock to decline,

As of the date of this prospectus, our officers and directors beneficially own 50.8 million shares of common stock. We and Stephen A, Wynn, our
Chairman of the Board and Chicf Executive Officer and one of our principal stockholders, and Aruze USA, Inc:, another of our principal stockholders, have.
agrecd with the nhiderwrilers, sulbiject 10 cenain exceptions, not t directly or indirectiy offer, sci‘l plednc contract to sell, sefl any option ar contract to
purchase, purchase any option or contract to sell, grant any option, right or warrant 1o purchase, lend or otherwise transfer or dispose of any shares of our
common stock or securities convertible into or exchangeable for shares of our common stock.”or enier into any hedging transaction relating to the common I
‘:ock during the period from the date of this prospectus until 30 days after the date of lhls prospectus; except with the prior writien consent of the

nderwriters. Upon the expiration of the 30-day lockup'period, all of our officers and directors will be able o sell these
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shares into the public:market. In addition, as of November 12, 2008, there were 2.8 million shares of our common stock reserved and subject o issuance upon
.exercise of outstanding vested and unvested options and 943,500 unvested restricted shares had been issued.

We cannot predict the effect, if any, that the fulure issuance or market sales of shares of our common stock will have on the market price of our
common stock prevailing from time to time. Sales of substantial amounts of our comman stock, or the peiception that such sales are likely 10 occur, could
materially adversely affect the prevailing market price for our common stock and could impair our future ability to raise capital through an offering of equity
or equity-linked securities.
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USE OF PROCEEDS

We intend to use the proceeds from: the sale of the common stock in this offering for general corpotate purposes. including repayment of any of our debt

r debt of our subsidiaries, and to enhance our financial flexibility for future projects and potential new developments.
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY
.Price Range of Common Stock
Qur common stock began trading on the Nasdag under the symbol "WYNN" on October 25, 2002, at a price of $13.00 per share. Our common stock

currently trades on the Nasdaq Global Seléct Market. The following table sets forth the high and low sale prices for the indicated periods as reported on the
Nasdaq Global Select Market.

High _ Low
2006 ]
First Quarter ' $ 7875 § 52.44
™ "Secomd Quarter £0.19 64.57
Third Quarter- i 78.86 60.82
[ Fourth Quartér 98.45 66,52
2007 '
{ " First Quarter 3 114.60_ % 89.06
Second Quarter 107.98 85.53
[ "Third Quarter 168.80 88.41
~Fourth Quariér . . 176.14 110.50
2008 |
First Quarter; , . 5 12497 % 90.90
[ Second Quarter 116.54 77.66
Third Quarter _ 119.74 69.27
[T Fourih Quarter (iirough November 12, 20087 80.19 32.88

On November 12. 2008, the last saies price of our common stock, as reported on the Nasdaq Global Select Market. was $45.25 per share.

Holders

There were approximately 203 holders of record of our common stock as of November 11, 2008.

Dividends

On November I3, 2006, cur Board of Directors declared a cash distribution of $6.00 per common share which was paid on December 4, 2006. On
.\‘ovembcr 20, 2007 our Board of Directors declared a cash distribution of $6.00 per common share which was paid on December 10, 2007.

We are o holding company and, as a result, our ability o pay dividends is dependent on our-subsidiaties” abitity to provide funds to us. Additionally, we
are the borrower under an aggregate $1.0 billion delayed-draw term loan credit facility dated-2s of Jiine 21, 2007, us amended. that imposes (i) restrictions on
our ability 1o make "restricted payments," as defined in the facility, or to incur obligations o make such restricted payments and (ii) restrictions and
prepayment obligations with respect to dispositions and distributions of equity interests and other funds from our subsidiaries. Restrictions imposed by our
subsidiari¢s’ debt instruments significantly restrict certain key subsidiaries holding a niajority of our.assets. including Wynn Las Vegas, LLC and Wynn
Macau, 5.A. from making dividends or distributions to Wynn Resors.. Specifically, Wynn Las Vegas, LLC and certain of its subsidiaries are restricted under
the indenture governing our first mortgage notes [rom making certain "restricted payments.” as
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defined in the indentitre. These restricted payments include the payment of dividénds or distributions to any direct or indirect holders of equity interests of
Wynn Las Vegas, LLC. These restricted payments cannot be made unless certain financial and non-financial criteria have been satisfied. In addition, the terms

f the other loan agreements of Wynn Las Vegas: LLC and Wynn'Macau, S.A. contain similar restrictions.
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UNDERWRITING

. Subject to the'terms and conditions of the underwriting agreement, Deutsche Bank Securities Inc. and Banc of America Securities LLC have severally
~agreed 10 purchase from us the number of shares of common stock set forth opposite the underwriter's name at the public offering price set forth on the cover
page of this prospectus supplement.

Number

Underwriter . . Share

Deutsche Bank Securifies Inc, |
Banc of America Secunities LLC ) '

The underwriting agrecment provides that the obligations of the underwriters (o purchase the shares of common stock offered hereby are subject o
certain conditions precedent. The underwriting agreement also provides that the underwriters. will purchase all of the shares of common stock offered by this
prospectus supplement. other than those covered by the option described below.,

We have been advised by the underwriters thal they propose 1o offer the shires of common stock to the public at the public offering price set forth on
the cover of this prospectus, After the initial offering of the shares of commeon stock, the underwriters may change the public offering price.

There were no underwriting discounts or commissions paid (o the underwriters by us. However, in connection with this offering, we have agreed to pay
the underwriters a'fee of $

Qur common stock is quoted on the Nasdag Global Select Market under the symbol "WYNN,"

We have granted to the underwriters an option. exercisable not later than 30 days after the date of this prospectus supplement, 1 parchase up to 750,000
additional shares of common stock at the public offering price less the underwriting discounts and commissions set forth on the cover page of this prospectus
supplement. The undenvmers may exercise this opuon only 1o cover over-alltoments made in connéction with the sale of the common stock offered by Lhis
prospecius supplemem We will be obligated, pursuant 1o the option, to scllthese additional shares of common stock to the underwriters to the extent ihe
option is exercised. If any additional shares of common stock are purchased, the underwriters wili offer the additional shares on the same. 1érms as.those on
wihich the 5.000.000 shares are being offered.

We estimate that our share of the total expenses of this offering will be approximately $

We have agreed.to indemnify the underwriters against some specified types of liabilities, including liabilities under the Securities Act of 1933, as
uniended, and to contribute to payments the underwriters may be required 1o make in respect of any of these liabilities.

Stephen A. Wynn, our Chairman of the Board and Chief Executive Officer and one of our principal stockholders, and Aruze USA. Inc.. another of our
principal stockholders have agreed, subject to cerlain exceptions, not to directly or indirectly offer, sell, pledge. contract to sell. self any option or contract 10
purchase. purchise any option or coniract to sell. grant any option, right or warrant (o purchase. lend or otherwise transfer or dispose of any shares of common
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stock., shares of common stock which may be isstiéd upon exercise of a stock option-or warrant and any other security convertible into or exchangeable for
common stock, of edter into any. hedging transaction relating 1o the common stock for a period of 30 days after the date of this prospectus supplement without

..he prior written consent of the underwriters. This consent may be.given atany time mr_houl public notice. Transfers or dispositions can be made during the
lock-up period in the case of gifts, for estate planning purposes or other specifi ied transactions where the donee signs a lock-up agreement.

The underwriters have advised us that it does not intend to confirm sales 1o any account ovér which they exercise discretionary authority.
i
In connection with the offering, the underwriters may purchase and sell shares'of our common sloc}. in the open market. These transactions may include
short sales, purchases to cover positions created by short sales and siabilizing transactions.

Shon sales involve the sale by the underwriters of a greater number of shares than they are required to purchase in Lhe offering. Covered short sales are
sales made in an amount not greater than the underwriiers' optien-to purchase additional shares of common stock from us in the offering. The underwriters
may close ont any covered short position by either exercising their option to purchase additional shares or purchasing shares in the open market.

Naked shon 'sales are any sales in excess of the over-ailoiment option. The underwrilers must-close out-any naked short position by purchasing shares in
the open market. A naked short position is more likely 10 be created if the underwriters are concemed that there may be dowaward pressure on the price of the
shares in the open market prior to the completion of the offering. In determining the source of shares 10 close out the covered short position, the underwriters
will consideér, among other things, the price of shares available for purchase in the apen market as compared to the price at which they may purchase shares
through the over-allotment option.

Stabilizing transactions consist of various bids for or purchases of our common stock made by the underwriters in the open market prior 1o the
completion of the offering.

Purchases to cover a short position and stabilizing transactions may have the effect of preventing or slowing a decline in the market price of our
common stock. Additionally. these purchases may stabilize. maintain or otherwise affect the market price of our common stock. As a result, the price of our
common stock may be higher than the price thai might otherwise exist m the upen market. These transactions may be effected on the Nasdaq Global Select
Market, in the over-the-counter market or othcrwise,

A prospectus in clectronic format is being made available on the Intemet web site maintained By Deutsche Bank Securitics Inc. ("DBSI"). Other than
the prospectus in-electronic format, the infonmation on DBST's web site and any information contained in any other web site mainiained by DBSI is not part of
the prospectus supplement or the registration statement of which the prospectus supplement forms.a part. The underwriters and certain of their aiffiliates have
performed investment banking, commercial lending and advisory services for us-and our.affiliates. from time 1o time, for which they have received customary

fees and expenses

. Deutsche Bank Securities Inc, acted as joint lead arranger and joint book-running manager. Deutsche Bank Trust Company Americas, an affiliate of
Deutsche Bank Securities Inc,, acted as administrative agent. Banc of America Securities LLC acted as joint lead arranger and joint hook-running manager,
‘Bank of America, N.A., an affiliate of Bane of America Securities LLC,
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acted as syndication agent, and eenain of the foregoing entitics or affiltates of the foregoing entities havé made exiensions of credit o the Company in
“onnection with a credit facility, dated-as of June 21,. 2007, as amended, providing for a delayed-draw term loan facility to us in the aggregate principal
mount of $1.0 billion.

Deutsche Bank Securities Inc..acted as lead arranger and _]Olnl book-running manager, Deutsche Bank Trust Cumpany Americas, an affiliate of
Deutsche Bank Securities, Inc., acted as admlmsmzmc agent, issuing lender and swing line lender, Banc of America Securities LLC acted as lead arranger
and joint book running manager,-Bank of America, N.A., ap-affiliate of Banc of Arerica Securities LLC, acted as syndication ageni, and certain of the
foregoing entities or affiliates of the foregoing entitieg have made extensions of credit to the Company in connection with the amended and restated credit
agréement, dated as of Augast 15, 2006, as amended, providing for revolving credit and term loan borrowings to Wynn Las Vegas, LLC in the aggregate
principal amount of $1.125 billion, which.may be increased Lo an aggregate principal amount of $1.575 billion under certain circumstances and upon the
satisfaction of certain conditions.

Deutsche Bank AG. Hong Kong Branch. an affiliate of Deutsche Bank Securities Tnc. and Bank of America Securities Asia Limited, an alfiliate of
Banc of America Secunues LLLC, each acted as a global coordinating lead arranger under a 51.550 billion amended credit agreement executed on June 27,
2007 by one of our affiliates.

The underwriters have represented and agreed that (i) they bave not offered or sold and. prior to Lhc expiration of the period 6f six months from the
closing date of this offering, will not offer or sell any shares of our commeon stock to persons in the Umled Kingdom except to persons whose ordinary
activities involve them in acquiring, holding, managing or disposing of investments (as principal or agenl) for the purposes of their businesses or otherwise in
circumstances which have not resulted and will not result in an offer to the public in the United Kingdom within the meaning of the Public Offers of Securities
Regulations 1993; (ii) they have complied with and will comply with all applicable provisions of the Financial Services Act 1986 with respect to anything
done by it in relation to the sharcs of otr commen stock in, form or otherwise involv ing the United Kingdom: and (iii) they have only issued or passed on and
will only issue or-pass on in the United Kingdom, any document received hy it in connection with thc: issue of the shares of our commion stock to a person
who is of a kind described in Article 11(3) of the Financial Sérvices Act 1986 (Tnvestment Advertisements) (Exemptions) Order 1996 or is a person to whom
sich document may otherwise lawfully be issued or passed on.

LEGAL MATTERS

Certain fegal matters regarding the securities being offered hereby will be passed upon for us by Skadden, Arps, Slate, Meagher & Flom LLP, Los
Angcles, California. Cenain maiters of Nevada law, including the validity of the shares of common stock offered hereby, will be passed upon for us by
Brownstein Hyaut Farber Schreck. LLP, Las Vegas, Nevada. Certain legal matters in connection with this offering will be passed upon for the underwriters by
'.Latham & Watkins LLP, Los Angeles, California.

INCORPORATION BY REFERENCE

We are "incorporating by refercnce” specified documents that we file with the SEC, whiéh means that:
»  incorporated documents are considered part of this prospectus;
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«  we are disclosing important information to you by referring you to those documents: and

« information that we file in the future with the SEC antomatically will update and supersede earher information contained or incorporated by
refercnce in this prospectus.

We are incorporating by reference in this prospecius the following docsments filed with the SEC:
« ourannual report on Form 10-K for the fiscal year ended December 31, 2007;
»  our quarterly reports on Form 10-Q for the fiscal quarters ended March 31, 2008, June 30, 2008 and September 30, 2008;

«  our cumrent reports on Form 8-K filed on March 4, 2008, March 7. 2008, March 18, 2008, March 18, 2008, March 28, 2008, May 6. 2008, May 7,
2008, May 30, 2008 (as amended by the Form §-K/A filed on June 12, 2008). June 12, 2008, July 10, 2008, August i, 2008, August 5,
2008, September [3, 2008, September 19, 2008, October 15, 2008 and November 13, 2008;

«  the description of our common stock set forth in ur Repistration Statement on Form 8-A, filed ont October 7. 2002 (File No. 000-30028): and

»  all other documents that we file with-the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and
prior to termination of the offering of the securities hereunder.

Noiwithstanding the foregoing, information furnished under Items 2.02 and 7.0 of any Current Report on Form 8-K, including the related exhibits
under Item 9.01, is not incorporated by reference in this prospectus.

You should rely onty on the information contained or incorporated by reference in this prospectus. We have not authorized anyone (o provide you with
any additional information. Any statement contained in this prospectus, or g document incorporated or deemed o be incorporaied by reference in this
prospectus, will be deemed o be modified or superseded for purposes of this prospectus to the extent that 4 statement contained in this prospectus or any other
subsequently filed document that is deemed to be incorporated by reference into this prospecius modiﬁcs or supersedes the statement. Any statement so
maodified or superseded will not be deemed, except as so modified or superseded, 10 constitie a part of this prospectus.

Copies of the documents incorporated by reference in this prospectus are avatlable from us upon request. We will provide to each person, including any
beneficial owner, 1o whom a prospectus is delivered, a copy-of any or all'of the information that has been incorporated by reference in this prospectus, but not
delivered with this prospectus, without charge to the requester, upon written or oral request. Exhibits 1o information incorporated by reference in this

- prospectus ' will not bhe sent: however, unless lhoc;e exhibits have specifically been incorporated by reference in such information. Requests for such copies
should be directed 1o the {ollowing:

Wynn Resorts, Limited
3131 Las Vegas Boulevard South
. Las Vegas, Nevada 85109
(702) 770-7555
Attention: Vice President—investor Relations

Except as provided above, no other information, including information on our internet site (hitp:/f/www.wynnresorts.com), is incorporated by reference
in this prospectus.
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PROSPECTUS

l 1

RESORTS

T™.

Under this prospecius, we may offer from time to time shares of our common stock to the public,

Prospectus supplements will.be filed and other offering material may be provided at later dates that will contain specific terms of each offering of shares of
our common stock. )

Our common stock is quoted on The N-asdaq Glabal Select Market under the symbol "WYNN." Qur pancipal executive offices are located a1 3131 Las Vegas
Boulevard South, Las Vegas. Nevada 89109 :

We urge you to read carefully this prospectus and any prospectus supplement and any other offering materiul filed or provided by us before you make your
invesimeni decision.

Investing in our common:stock involves risks. See "Risk Factors' on page 1. '

Neither the Securities and Exchange Commission ner any state securities commission has approved or disapproved of these securities or determined
if this prospectus or any accompanying.prospectus supplement is truthful or complete. Any representation to the contrary is a criminal offense.

Neither the Nevada Gaming Commission, the Nevada State Garing Control Board, nar any other gaming authority has passed upon the adequacy or accuracy
f this prospectus.or any accompanying prospectus supplement or the investment merits of the commion stock or debt securities offered hereby. Any '
prescntation;fo the contrary is uniawful.

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement,

The date of this prospectus is September 27, 2007,
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Unless the context otherwise requires or.unless otherwise specified, all references in this prospectus o "Wynn' Resorts," "the Company.” us" or

"our," o similar térms, refer to Wynn: Resorts. Limited and its consolidated- subsidiaries. ,

ABOUT THIS PROSPECTUS.

This prospectus is part of a registration statement that we filed with the Sceuritics and Exchange Commission (the "SEC™) using a "shell™ regisiration process.
Under this shelf process, we may sell the common stock described tn'this pmt;pcclus in‘anc or more offerings. This prospectus provides you with a general
description of the common siock we may offer. Each time we sell common stock pursuant to this prospectus, we will provide a prospectus supplement that
will contain specific information about the terms of that offering. The prospecuis supplement may also’add, update or change information contained in this
prospectus. You should read both this prospectus and any prospectus supplement together with additional information described under the heading "Where
You Can Find More Information.”

RISK FACTORS

Investing in our common stock invoives risks. You are urged to fead and carcfully consider the information under the heading "Risk Factors” in our
Anaual Report on Form 10-K for the vear ended December 31, 2006. which is incorporated by reference into this prospectus, and in documents we filc with
the SEC after the dare of this prospectus and whu:h are incorporated by, reference into thig prospectus a5 described below under the heading "Ircorporation by
Reference.” Before making an investment decision, you should carefuliy consider these risks as well'as other information we incorporate by reference in this
prospectus, The Fisks and uncertainties that we have described are not the only ones facing us, The prospectus supplement applicable o each offering of
.ommon stock \wll contain-additional information about risks applicable o an investment in us and shares of our common stock.

WHERE YOU CAN FIND MORE INFORMATION
We are subject (o the informational reporting reqeirements of the Securitics Excharige'Act of 1934, as amended (the "Exchange Act"), and in
accordance with-these requirements file reports, proxy $tatements and other information with the SEC. The reports, proxy statements and other information
may be inspected and copiedat the SEC's Public Reference Room at IOO F Sirect, N.E., Washington, D.C. 20549, You may obtain information on the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maiftains an
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Internet site at igp:/fwww.sec.gov (not an-active hyperlink) that contains repons, proxy and information statements, and other information regarding issuers,
like Wynn Resorts, that file clcct.romcal[y with the SEC. Our filings with the SEG.also may be accessed through our Internet website atl hrp://
Wwww.swyniresorts.com (not an active hyperlink). Our website. and the information céntained in, accessible from or connected to our website, shall not be
deemed to be incorporated into, or otherwise constitute a part of, this prospectus.

INCORPORATION BY REFERENCE

We are “incorporating by refercnee” specified documents that we file with the SEC, which means that:

«  incorporated documents are considered part of this prospectus;

»  we are disclosing important information to vou by referring you to those documents; and

- information that we file in the future with the SEC automatically will update and supersede :carlicr information contained or incorporated by
reference in this prospecius. !

We are incorporating by reference in this prospectus the following documents filed .with the SEC:

« our annual report on Form 10-K for the fiscal vear ended December 31, 2006;-

« ourquarterly reporis on Form 10-Q for the fiscal quarters ended March 31, 2007 and-June 30, 2007;

. ourcurrent reports on Form $-K filed on January 11, 2007, February 1, 2007, April 13, 2007, June 7, 2007, June 15, 2007, June 21, 2007, June 29,
2007 and July 5, 2007; '

»  the description of our common stock set forth in our Registration Statement on.Form 8-A, filed on October 7, 2002 (File No. 000-50028); and

«  all other documents that we file with the SEC pursuant 1o Seciion 13(a), ]3(c) 14'or 15((1) ‘of the Exchange Act after the date of this prospectus and
prior to termination of the offéring of the securities hereunder.

Notwithstanding the foregoing, information furnished under ltems 2.02 and 7.01 of any Current Report on Form 8-K, including the related exhibits
under liem 9.Gi, Eis: not incorporated by reference in this prospectus.

You should rely only on the information contained or incarporated by reference in this prospectus. We have not authorized anyone to provide you with
any additional information. Any statement contained in this prospectus, or a document incorporated or deemed 1o be incorporated by reference in this
prospectus, will be deemed to be modified or superseded for purposes of this'prospectus 10.the extent-that a statement contained in this prospecius or any other
subsequently filed doéument that is deemed (0 be incorporated by reference into this prospecius modifies or supersedes the statement. Any statement so

adified or superseded will not be deemed, except as so modified or superseded, Lo constitute a part of this prospecius.

Copies of the documents 1ncorporated by reference in this prospectus are available from us upon request, We will provide to each person. including any
beneficial owner. to whom a prospectiss is delivered. a copy of any or all of the information that has been incorporated by reference in this prospectus, but not
delivered with this prospectus, without charge to the

[ ]

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


http://www.sec.gov

"Tahle of Contents

requester, upon written or oral request. Exhibits 1o information‘incorporated by reference in this prospeetus will not be sent, however, unless those exhibits
ave spectﬁcally been incorporated by.reference in such information. Requests for such copies should be directed 1o the following:
.h Wynn Resorts: Limited
3131 Las Vegas Boulevard South
Las Vegas, Nevada 89109
(702) 770-7555.
Attention: Vice President—Investor Relations

Except as provided-above, no other information, including information on our internet site (http://www.wynnresorts.com). is incorporated by reference
in this prospectus:
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FORWARD-LOOKING STATEMENTS

. This prospectus, including the documents incorporated by reference in this prospectus, contain statements that are forward-looking, including. but not

limited (o, statements r¢lating 10 our business swrategy and development activitics as well as other capital spending, financing sources, the effects of regulation
(including gaming and Lax regulations). expectations concerning Mutureé operations, margins, profi Lablluv and competition. Any statgments contained in this
prospectus, including the documents incorperated by reference in this prospectus, that are not statemenits of historical fact may be deemed to be forward-
looking statements. Without limiting the generality of the foregoing, in some cases you can identify forward-looking statements by terminology such as
"may." "will." "should." "would,” "could,” "believe," "expect,” “anticipate,” "estimate,” "intend,” "plan.” "continug” or the negative of these terms or other
comparable lenmnoiooy Such forward:looking information involves important risks and uncertainties that could significantly affeet anticipated results in the
future and, accordmnlv such resills may differ from thosé expressed in any forward-looking statements made by us, These risks and uncertainties include,
but are not limited to:

no wn LT L] non "n

«  conditions precedent to funding under the agreements governing the disbursemem of the proceeds of certain of our debt and eguity offerings and
borrowings under our credit facilities;

«  competition in the casino/hotel and resort industries:
«  completion of the secand phase of our Wynn Macau casino resort on time and within budget;
« completion of Encore on time and within budget.

- ourintention to fund a substantial portion of the development and construction costs of Encore with anticipated cash flows generated at Wynn Las
Vegas;

- doing bisiness in foreign locations such as Macau (inéluding.the nisks associated with Macau's developing gaming regulatory framework);
« new development and construction activities of competitors;

»  our limited operating history:

» our dependence on Stephen A. Wynn and existing management;

« our dependence on a limited number of properties for all of our cash flow;

« leverage and debt service (including sensitivity to fluctuations in interest rates);

« levels of travel, leisure and casino spending;

»  general domestic or imemational economic conditions;

«  pending or future legal proccedings;
‘
. » changes in federal or state tax laws or the administration of such laws:

»  changes in gaming laws or regulations (incliading the legalization of gaming in certain jurisdictions),
+  applications for licenses and approvals under applicable jurisdictional laws and regulations (including gaming laws and regulations);

«  the impact that an outbreak of an infectious disease, such as avian flu, or the impact of a natural disaster, such as the 1sunaini which struck
southeast Asia in December 2004, may have on the travel-and leisure industry; and

4
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«  the consequences of the.war in Iraq and other military conflicts in'the Middle East and any future security alerts and/or terrorist antacks,
. .Further information on potential factors that could affect our financial condmon, results of operations and business are included in the sections entitled
"Risk Faciors” in our Annual Repon on Form 10-K for the year ended December 31, 2006, and our other filings with the SEC. You should not place unduc
reliance on any forward-looking statements, which are based only on information currenily. available 1o ue We undertake no obligation to publicly release any

revisions 1o such forward-looking statements (o reflect events or circumstances after the date of this prospectus

3
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THE COMPANY

. We are a developer, owner and operator of destination casino resorts. We currently own and opera’{e Wynn Las Vegas, a destination casino résort in Las
Vegas, Nevada, which opened on April 28, 2005, and Wynn Macau, a destination casing resort in thé Macan Special Administrative Region of the Peoplc S
Repubiic of China. which opened on Septembér 6, 2006. In addition, on April 28, 2006, we commenced construction of Encore at Wynp Las Vegas. a hotel
casino resort which; when completed, will be fully integrated with Wynn Las Vegas. We-are also currently expanding Wynn Macau and in November 2006,
announced "Wynn Biamond Suites” an additional hotei tower for Wynn Macau. Unil the opening of Wynn Las Vegas in 2005; we were solely a development
stage company.

The following table sets forth information about our operating propertics as of July 2007:

Approximate

Hotel Casino Number of
Rooms & Square Table Number of
B Suites Foél:_:ge‘ . Games Slots
Wynn'Las Vegas 2,716_ 111,000 146 1.975
Wynn Macau 600 130,000 283 708

‘Wynn Las Vegas
We believe Wynn Las Vegas is the preeminent destination casino resort oi the Sirip in Las chas Wynn Las Vegas features:

»  An approximately 111.000 square foor casino offering 24-hour gaming and a full range of games, including private baccarai salons, a poker room,
and a race and sports book:

+  Luxury hotel accommodations in 2,716 spacious hotcl rooms, suites and villas (in 2006, the Tower Suites at Wynn Las Vegas became the only
casino resort in the world to receive both the Mobil Five Star'and AAA’ Five Diamond-distinctions);

« 22 food and beverage outlets featuring signature chefs, inctuding the AAA Five Diamond and Mobil Five Star award-winning restaurant, Alex;

» A Ferrani and Maserati automobile dealership;

»  Approximately 74.000 square feet of high-end, brand-name retail shapping, including stores and boutiques featuring Brioni. Chanel, Dior, Graff,
Jean-Paul Gaultier, Louis Vuitton and Manolo Blahnik;

«  Recreation and-leisure facilities, including an 18-hole g0lf course, five swimming pools. private cabanas and full service spa and salon; and
. «  Two showrcoms, a nightclub and lounge entertainment.

v

In March 2007. we remodeled the Le Réve Theatre to enhance the customer experience. The theatre went from 2,087 to 1,606 sears providing
additional room for guests and a more intimate expericnee. The remodelicffort lasted approximately 30 days from March 6, 2007 through April 4, 2007,
during which time there were no perfomlances of Le Réve, Also, in March-2007, we commenced performances of "Monty Python's Spamalot” in our Grail
Theatre.

The resori, which is located at the intersection of the Las Vegas Strip and Sands Avenue, occupies approximately 217 acres of land froming the Las
Vegas Smp and approximately 18 additional acres across Sands Av enue, a portion of which'is utilized for employee parking.

6
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Encore at Wynn Las Vegas

We are constructing Encore on approximately 20 acres on the Las Vegas Strip, immediately adjacent to Wynn'Las Vegas. Encore's current plans
nclude a 2,034 all-suite hotel tower fully integrated: with Wynn:Las Vegas, an-approximately 72,000 square foot casino, additional convention and meeting
space, as well as restaurants, a nightclub, swimming poels, a spa-and salon and retail outlets. We continue 10 refine the final design of Encore. Encore is
expected to open in early 2009. Our project budget is curenuly estimated at approximately $2.2 billion, consisting of approximately $2.1 billion for Encore
and approximately $100 million for an employee parking 2arage on our Koval property, an associated pedestrian bridge and costs incurred in connection with
the theatre remodeling and production of "Monty Python's Spamalot” at Wynn Las Vegas, which opened March 2007.

Wynn Macau
We opened Wynn Macau on September 6. 2006. Wynn Macau is located on [ acres of a tolal site area of 16 acres of land and features:
«  Anapproximately 130,000 square foot casino offering 24-hour gaming and a full range of games. including private gaming salons;
+  Luxury hotel accommodations in 600 rooms and suites;
+  Casual and fine dining in five restaurants;

«  Approximately 26,000 square fect of high-cnd.‘brand-name rétail shopping, including stores and boutiques featuring Bulgari, Chanel, Dior, Fendi,
Giorgio Armnani, Louis Vuitton, Piaget. Prada, Tiffany, and others;

«  Recreation and ieisure facilities, including a health club. poel and spy; and

« Lounges and meeting facilities.

Construction and development continucs on the second phase. This phase includes additional gaming space, a dramatic front feature atraction. a theater
showroom and additional food, beverage and retail amenities. In SCplember 2007, we opened approxii'nale!y 20,000 square feet of additional gaming space

and one restaurant at Wynn Macau in this second phase. The remairing portton of the expansion is expected to open by Chincse New Year. 2008, Alter the
completion of the expansion. Wynn Macau is expected to have a total of approximately 380 table gdmCS and 1,200 stot machines.

It July 2007, Wynn Macau 5:A. issued a notice-to-proceed 1o the general contractor with tespect to approximately $347.8 million of construction costs
relating 1o the consiruction of Wynn Diamond Suites. While the complete project budget is still being finalized, we expect the costs (o be in the range of $550
ta $600 million. We expect Wyiin Diamond Suites to open (o the public’in the first half of 2010, First announced in November 2006, Wynn Diamond Suites
will be fully integrated inte Wynn Macau and is expcc.ted 1o have 400 luxury suites and villas.

. We operate Wynn Macau under a 20-year casino'concession agreement granted by Lhe Macau government in June 2002,
Cotaj Development

We have §ubmiued an application to the Macau government for a concession of land in Cotai. We recently reconfigured our site plan for 32 acres and
are awaiting final approval.

Company Information

Our principal executive offices are located at 3131 Las Vegas Boulevard South, Las Vegas. Nevada 89109, elephone (702) 770-7535.
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USE OF PROCEEDS

. Unless otherwise stated in the applicable prospectus supplenient, we intend to use the net proceeds of any securities sold by us for general corporate
purposes. I

LEGAL MATTERS

Unless otherwise specified in connection with the particular offering of common stock, cértain legal matters regarding the offering of the common stock
pursuant to this prospectus will be passed upon for us by Brownstiein Hyatt Farber Schreck, P.C., Las-Vegas, Nevada.

EXPERTS

The consolidated financial statements of Wynn Resorts, Limited appeanng in-Wynn Resonts; Limited's Annual Report on Form 10-K for the year ended
December 31, 2006 (including financial statement schedules appeaning therein) and- Wynn'Resorts, Limited's management's assessment of the effectiveness of
internal control over financial reporting as of December 31, 2006 includcd’ therein, have been audited by Emst & Young LLP, independent registered public
accounting firm, as set forth in their reports thereon, included therein, and incorporated herein b} rcference Such consolidated financial statements and
management's assessment are incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in accounting and
auditing. ,

The consolidated financial statements, and related financial statement schedules, of Wynn Resorts, Limited as of the year ended December 31, 2003 and
for cach of the two vears in the period ended December 31, 2005, incorporated in'this prospectus by réference from Wynn Resorts” Anaual Repont on Form
10-K for the year'ended December 31, 2006. have been audited by Beloitte & Touche LLP, an‘independent registered public accounting firm, as stated in
Aheir report, which is incorporated herein by reference and has been so incorporated in reliznce upon the report of such firm given upon their authority as
experts in accounting and auditing.
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.’nu should rely only on the information contained in or incorporated by: reference in this prospectus supplement and the accompanying prospectus.
We have not authorized anyone to provide you with different infermation. We are offering to sell,; and secking offers to buy, shares of common stock
only in jurisdictions where offers and sales are permitted. The |nform1tmn contained in this pru‘;pulus supplement and the accompanying
prospectus is accurate only as of the date of this prospectus supplement, regardless of the timé of delivery of this prospectus supplement or the
accompanying prospectus or of any sale of our common stock.
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Filed Pursuant to Rule 424(b)(2}
Registration Number 333-146360

CALCULATION OF REGISTRATION FEE

. Proposed Proposed

Maximum Maximpm Amount of
Amount te be Offering Price Aggregate Registration
Title of Each Class of Securilies to be Registered Registered (1) per Share Offering Price Fee
Common 5Stock. par value $0.01 per share 9,200,000 $ T 4350 § 400,200,000 $ 15.727.86

{13  Reflects the potential issuance of addilional shares of common stock pursuant to an over-allotment option.
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.’ROSPECTUS SUPPLEMENT
To prospectus dated September 27, 2007)

RESORTS

"

Wynn Resorts, Limited

8,000,000 Shares
Common Stock

This is a public oftering of commaon stock of Wynn Resorts, Limited. We are offering 8,000,000 shares of our common stock. Our commeon stock is quoted on
the Nasdaq Global Select Market under the symbol "WYNN.” On November 13, 2008, the last reported sale price of our common stock was $44.76 per share.

Investing in our common stock involves risks that are described beginning on page S-3 and in our periodic reports filed with
the Securities and Exchange Commission.

None of the Securities and Exchange Commission, the Nevada Gaming Lommlssmn, ‘the Nevada State Gaming Control Board, nor any state
securities commission has approved or disapproved'of these securities or determined if this pmspectus supplement or the accompanying prospectus
is truthful or complete. Am representation to the contrary is a criminal offense,

Per Share Total
.}ﬁﬁli:o—ffcﬁng Price 3 43305 348,000,000
ndérwriting Discounts and Commissions. $ 000 & Y
Proceeds to Wynn Resoris, Limiled (before expenses) s 4350 % 348,000,000

We have granted the underwriters the right to purchase up to 1,200,000 additional shares of conunon stock to cover over-allotments.

In connection with this offering. we have agreed to pay the underwriters apggregate fees of $3,750,000, plus up to an addiional $1,750,000 if the over-
aliotment option is exercised.

Joint Boek-Running Managers

Deutsche Bank Securities Banc of America Securities .LLLC

The daté of this prospectus supplement is November 13. 2008
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Unless the context otherwise requires or unless otherwise specificd, all references in this prospectus to "Wynn Resorts,” "the Company.” "we,” "us” or
."our, or similar terms, refer to Wynn Resorts, Limited and its consolidated subsidiaries.

ABOUT THIS PROSPECTUS SUPPLEMENT :

This prospectus supplement is a supplement to the accompanying prospectus that i is also'a part of this document. The accompanying prospectus is part
of a registration statement that we {iled with the Securities and Exchange Commission (1hc "SEC ).using a shelf registration process. Under the shelf
registration process, from time to time, we may offer shares of common stock. In the accampanying prospectus, we provide you with a general description of
the shares of our common stock that we may offer under the prospectus. In this prospectus supplement, we provide you with specific information about the
terms of this offering. Both this prospectus supplement and the prospectus include, or incorporate by refemnce important information about us, our common
stock and other lnformahon you should know before investing. This prospectus supplement also adds to _updatcs and changes information contained in the
prospectus. If any specific statement that we make in this prospectus supplement is'inconsistént with-the'staternents made in the accompanying prospectus, the
statements made in the accompanying prospectus are deemed modified or.superseded by the statements made in.this prospectus supplement. You should read
both this.prospectus supplement and the prospectus, as well as the additional information described under "Where You Can Find More Information” in the
accompanying prospectus before investing in our common-stock.
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RECENT DEVELOPMENTS

Standard & Poor’s, a division of The McGraw-Hiil Companies, has announced that, effective as of the close of trading on November 3, 2008, our
ommon stock will be added to the S&P 500 Index. Index funds whose portfolios are pnimarily hased on stocks included in the S&P 500 may be required o

.C
purchase shares of our common stock as a result of the inclusion of our comumen stock in the index.' We are conducting this offering in connection with the

deciston of Standard & Poor’s 10 add our common stock to the index.
8-2
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RISK FACTORS

. . Before deciding to invest in our common stock, you should carefully consider each of the Sollowing risk factors and all of the other information set forth

in this prospectus supplement and in the accompanying prospecius and incorporated in this prospectus supplement and in the accompanying prospectus by
reference, inclutling in Item IA and the section entitled. “Managemen:'s Discussion and Analysis of Financial Condition and Results of Operations™ in our
Annual Report on Form 10-K for the year ended December 31, 2007 and in our Quarterly Report on Form 10-Q for the quarier ended September 30, 2008.

The risks and uncertainties described below dnd incorporated by reference herein are not the onlv ones wé face. Addirional risks and uncentainties not
presently knownto us or that we éurrently deem immaterial may afso impair our business uperarmns Ifany nf these risks actually occurs, our business,
Sinancial condition, cash flow and results of operations could be maierially adversely affected. In theit.case, the value of our common stock could decline

subsmmmﬂ)

Risks Relating to the Offering

The price of our common stock may fluctuate sngmﬁcanth which may make'it difficult for you to resell the commeon stock issuable when yvou want
or at prices you find allraclne

The pnce ‘of shares of our common stock on the' Nasdaq Global Sclect Market constantly changes. We expect that the market price of our common
stock will Continue’to; fluctuate. Holders of oiar common $t0ek will be subject 10 the risk of.volatility and depressed prices of our common stock,

QOur stock price can fluctuate as a result of a variety of-facters, many of which are beyond our control. These factors include:

«  tourism trends given the current gencral domestic arid internalional economic conditions that are causing uncertainty among some consumers,
unceriain effects of volaiility in financial markets globally-and from governmental intervention in the financial markets;

«  general fhacroeconomic conditions;

«  conditions precedent w funding under the agrecments governing the disbursement of the procéeds of certain of our debt and equity offerings and
borrowings.under the Wynn Las Vegas credit facilities and the Wynn Macau credit facilities:

«  competition in the casino/hotel and resert industries;
» completion of Encore al Wynn-Las Vegas on time and within budget;

»  completion of Encore at Wynn Macau on time and ‘within budget;

generated at Wynn Las Vegas;

«  doing buisiness intemationally (including the risks associated with developing gaming rcgulalor_\, frameworks and recent visitation restrictions (o
Macau);

. +  ourimention to fund a-substantial portion of the development and construction costs of Encore at Wynn Las Vegas with anticipated cash flows

. REW developmcn_l and construction activities of. competitors;

« our dependence on Stcphen A. Wynn and existing management;
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our dependence on a limited rumber of properties for all of our cash flow;
leverage and debt service (including sensitivity to fluctuations in interest rates);

levels of travel, leisure and casino spending;
changes in federal or state tax laws or the administration of such laws;

approvals under applicablc jl,rrisdiclional laws and regu]ations (including gatning laws:and regulausns)
the impact that an outbreak of an infectious disease, such as avian flu, or the impact of a'natural disaster may have on the travel and leisure

industry;
the consequences of the war in Iraq and other military conflicts in the Middle East and 'a.ny'futu'reE security alerts and/or terrorist attacks

«  future Jegal proceedings: and
“ "Forward-Looking Statements™ and " "Management’s Discussion and Analysis of Financial Condition

+  other factors described under "Risk Factors,
and Results'of Operations" in our Annual Report on Form 10-K and our Quanterly chons on Form 10-Q and otherwise in our filings with the

SEC.
General market fluctuations. industry factors and general economic and geopolitical conditions and events. such as economic slowdowns or recessions
consumer confidence in the ecoromy, recent temorist attacks and ongoing military conflicts, also could cause our stock price to decrease.

In addition, the stock market in general has experienced extreme volatility that has often been unrelated to the 6perating performance of a particular
company. Recently, the volatility has reached unprecedented levels. In some cases, the markets have produced downward pressure on stock prices and credit
availability for ccnam issuers without regard to those issuers’ underlying financial strength. Such continuéd volatility could materially and adversely affect
our ahility to access capltal as well as our busmess financial condition and results of operations, and the market price of our common stock.

Future sales of our common stock could cause the market price of our common stock to decline
As of the date of this prospectus, our officers and directors beneficially own 50.8 million shares of common stock. We and Stephen A. Wynn, our
Chairman of the Board and Chief Executive Officer and one of our principal stockholders, and Aruze USAL. Inc., another of our principal stockholders, have

agreed with the underwriters. subject 10 certain exceptions, not 1o dirceily or indirecily offer, scit, plt:dﬂc contract 1o sell. sell any option or conwact
granl any option, right or warrant to purchase, lend or othcr\wsc transfer or dispose of any shares of our

purchagse, purchase any option or contract to sell,
cemmton stack or securiiies convertible into or c(chanueablc for shares of our common stock, or enter into any hedging transaction relating to the common

tock, during the period from the date of this prospectus until 30 days after the date of this prospectus, except with the prior written consent of the

g » dur " 1 !
-.mderwriters. Upon the expiration of the 30-day lockup period, Stephen A. Wynn and Aruze USA, Inc. will be able to sell

S-4
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these shares into the public market, In addition, as of November 12, 2008, there were 2.8 miflion shares of our common stock reserved and subject to issvance
K\I{pon exercise of outstanding vested and unvested options and 943,500 unvested restricted shares had heen issued.

Y .
We cannot predict-the effect, if any, that the future issvance or market sales of shares of our common stock will have on the market price of our
comman stock prevailing from time to time. Salés of substantial amounts of our common stack, or the perception that such sales are likely to occur. could
materially adversely afféct the prevailing market price for our common stock and could impair our future ability to raisc capital through an offering of equity
or equity-linked securities.

5-3

LA

)

Wynn Resorts, Limited / Wynn PA, [nc. - Novemnber 2012




"Table of Contents
’ PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

.Price Range of Common Stock
OQur common stock began trading on the Nasdag under the symbol "WYNN" ofi October '2__5_,‘-2002. al a price of $13.00 per share. Our common stock
currently trades on the:Nasdag Global Select Market, The following table sets forth the high and low sale prices for the indicated periods as reported on the

Nasdaq Global Select Market,

]

i

1

|

| 2006

{ ' s 7875 § 52.44

Hiph _ Low
J
First Quarter

[~ Second Quarter 80.19 64.57,
Third Quarter ) 78.86 60.82
! [ Fourth Quaner 98:45 66.52

2067 - )
[ First Quarter 5 114.60_5% 89.06
Second Quartér \ 107.98 85.53
[ Third Quarter 168.80 BS.41]
"~ Fourth Quarter 176.14 110.50
2008 }
First Quarter 3 12437 S, 90.90
[ Second Quarter 116.54 77.66
Third Quarter 119.74 69.27
[ Founth Quarier (tirough November 13, 2008) 30.19 32,88

On November'| 3, 2008, the last sales price of our common stock, as reported on the Nasdaq Global Select Market, was $44.76 per share.

Holders
There were approximately 203 holders of record of our common stock as of November 11, 2008. ,

Dividends
On November 13, 2006, our Board of Directors declared a cash distribution of $6.00 per common share which was paid on December 4, 2006. On
.\'ovembcr 20, 2007 our Board of Directors declared a cash distribution of $6.00 per common share which was paid on December 10, 2007.

We are a holding company and, as a result, our ability 1o pay dividends is dependent on our subsidiaries® ability to provide funds to us. Additionally, we
are the borrower under an aggregate $1.0 billion delayed-draw term loan credit facility dated as of June 21, 2007: as amended, that imposes (i) restrictions on
our ability to make "restricted payments,” as defined in the facility, or to incur abligations to make such-restricted payments and (ii) restrictions and
prepayment obligations with respect to dispositions and distributions of equity interests and olher funds from our subsidiaries. Restrictions imposed by our
subsidiaries’ debt insiruments significantly restrict certain key substdiaries holding a majority of our as,:s,els. including Wynn Las Vegas, LLC and Wynn
Macau, S.A. from makKing dividends or distributions to Wynn Resons, Specifically, Wyan Las Vegas, LLC and certain of its subsidiaries are restricted under
the indenture governing our first mongage notes from making certain "restricted Payments.” as

S-7

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



|

|
f
f
|
|

Table of Contents
defined in the indenture: These restricted pavments include the payment of dividends or distributions to any direct or indirect holders of equity interests of

Wynn Las Vegas, LL.C. These restricted payments cannot be made unless certain financial and non-financial criteria have been sauisfied. In addition, the terms:

A
.;f the other loan agreements-of Wynn Las Vegas, LLC and Wynn Macau, $.A. contain similar restrictions.
S-8
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UNDERWRITING

. Subject to the terms and conditions of the underwriting agreement, Deutsche Bank Sepu’riﬁ_es Inc. and Banc of America Securities LLC have severally

greed to purchase from us the number of shares of commeon stock set forth opposite the underwriter's-name at the public offering price set forth on the cover

page of this prosﬁeclus supplement.
Number of
Underwriter _ Shares i
Deutsche Bank'Securities Inc. - 4,000,000
4,000.000

Banc of America Securities LLC
The underwriting agrecment provides that the obligations of the underwriters to purchasc the shares of common stock offered hereby are subject 1o
certain conditions precedent. The underwriting agreement also provides that the underwriters.will purchase all of the sharcs of common stock offered by this

prospectus supplement, other than those covered by the over-alloument option described below

We have been advised by the undenwriters that they propose to offer the shares of common stock 10 the public at the public offering price set forth on
the cover of this prospectus. After the initial offering of the shares of common steck, the underwriters may change the public offering price.

There were no enderwriting discounts or comumissions paid to the underwriters by us. However, in connection with s offering. we have agreed to pay
the underwriters aggregate fees of $3,750.000. plus up to an additional $1,730,000 if the over-allotment option'is exercised.

Our commen stock is quoted on the Nasdaq Global Select Market under the symbol "WYNN.”

. We have granted to the underwriters an option, exercisable not later than 30 days after.the date of this prospectus supplement, to purchase up to
1,200,000 additional shares of common stock at the public offering price less the underwriting discounts ind commissions set forth on the cover page of this
prospecius supplement. The underwriters may exercise this option only 1o cover over-alltoments made in connection with the sale of the common stock
offered by this prospectus supplement. We will be obligated, pursuant to the option, to sell these' addllmna] shares of common stock 1o the uaderwriters to the
extent the option is exercised. If any additional shares of common stock are.ptirchased, the underwriters will offer the additional shares on the same terms as
those on which the 8,000,000 shares are being offered.

We estimate that our share of the total expenses of this offering will be approximately $400,000
We have agreed to indemnify the underwriters against some specificd rypes of Yiabilities, including liabilitics under the Securities Act of 1933, as

.\mcndcd.:and to contribute to payments-the underwriters may be required to make in respect of any of these liabilities

Stephen A. Wynn, our Chairman of the Board and Chief Exccutive Officer and one of our principal stockholders, and Aruze USA, Inc., another of our
principal stockholders, have agreed, subject to certain exceptions, not 1o directly or indirectly offer, sell, pledge, contract to sel), sell any option or contract to
purchase, purchase any option or contract 10 sell. grant any option, right or warrani to purchase, lend or otherwise transfer or dispose of any shares of common

5-9

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


http://purcha.se

Table of Contents

! stock, shares of common stock which may be issued upon exercise of a stock option-or wairant and any other secunty convertible into or exchangeable for
common stock; or enter into any hedging transaction rélating to the common stock for 2 period of 30 days after the date of this prospectus supplement withoul
| e prior written consent of the underwriters. This consent may be given at any lime without publ:c notice. Transfers or dispositions can be made during the

. lock-up period inthe case of oms for estate planning purposes or other specified transactions where the doneg signs a lock-up agreement.
!

The underwriters have advised us that they do not intend to confirm sales to any account over-which lhey exercise discretionary authority.

In connection with the offering. the underwriters may purchase and sell shares of our common ‘stock in the open market. These transactions may include
shortsales, purchases to cover positions created by short sales and stabilizing transactions,

Short sales involve the sale by the underwriters of a-greater number of shares than they e required (0 purchase in-the offering. Covered short sales are
sales made in an amount not greater than-the underwriters’ option to purchase additional shares of common Stock from us in the olfering. The underwriters
may close out any covered short position by cither excreising their option o purchase addltlDl'ldl shares or purchasing shares in the¢ open market.

-Naked short sales are'any:sales in excess of the over-allotment option. The underwriters must close out any naked short position by purchasing shares in
the open markel. A’naked shon position is more Yikely t6 be created if the underwriters are concerned that there may be downward pressure on the price of the
:shares in the open market piior to the complenon of the offering. In determining the-soufée of sharés to close out the coverced short position, the underwriters
will consider, among pLher things, the. ‘price of shares available for purcha:,e in‘the open madrket 2s compared to the price ai which they may purchase shares
through the over-alloument option.

Stabilizing transactions consist of various bids for or purchases of our common stock tadc by the underwriters in the open market prior to the
completion of the offering.

Purchases to cover a short position and stabilizing transactions may have the effect of preventing or slowing a decline in the market price of our
commen stock. Additionally, these purchases may stabilize. maintain or otherwise uffect the markel price of our common stock. As a result, the price of our
common stock may be higher than the price that might otherwise exist in the open market. These transactions may be effected on the Nasdaq Global Select
Market, in'the over-the-counter market or otherwiseé. '

A prospectus, in electronic format may be made available o the Internet web site maintained by Deutsche Bank Securities Inc. ("DBSI"}. Other than the
prospectus in electronic format, the information on DBST's web site and any.information contained in any other web site maintained by DBSI is not part of the
prospecius’ supplcmenl or the registration statement of which the prospectus supplement forms a part. The underwriters and certain of their affiliates have
performed investment banking, commercial lcndmg and-advisoryservices for us and our affiliates, {rom time to time, for which they have received custosnary

fees and expenses

. Deutsche B:ink Securities Inc. acted as joini lead arranger and joimt book-running manager, Deutsche Bank Trust Company Americas, an affiliate of
Deutsche Bank Scc.unucs Inc., acted as adminisirative agent, Banc of America Securities LLC acted as’  joint lead arranger and joint book-running manager,
Bank of America, N.A., an affiliate of Banc of America Securitics LLC,
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acted as syndication agent, and certain of the foregoing entities or affiliates of the foregoing entities have made extensions of credit to the Company in
‘onnecuon with a credit facility, dated as of June 21, 2007, as amended, providing for a delayed-draw term loan facility 1o vs in the aggregate principal

: mhount of $1.0 billion.

‘ Deutsche Bank Securities Inc. acted as lead arranger and joint book-running manager, Deutsche Bank' Trusl Company Americas, an affiliate of
.Deutsche Bank Securities. Inc., acted as administrative agent, issuing tender and swing line-lender, Bane of Amerita Securities LLC acted as lead arranger
and joint ook running manager, Bank of America, N.A.. an affiliate of Banc of America Secirrities LLC, acted as syndication agent. and certain of the
foregoing entitics or affiliates of the forcgoing entities have made extensions of credit io the Company in connection with the amended and restated credit

! agreement, dated as of August 15, 2006, as amended, providing for revolving credit and term loan borrowings to Wyan Las Vegas, L1.C in the aggregate

principal amount of $1.123 billion, which may be increased (o an aggregate principal amount of $1.575 billion under certain circumstances and upon the
satisfaction of cerain conditions.

Deutsche Bank AG. Hong Kong Branch, an affiliate of Deutsche Bank Sezurities Inc. and Bank of America Securities Asia'Limited, an affiliate of
Banc-of America Securities LLC. cach acted as a global coordinating lead arranger under a $1.550 billion amended credit agreement execuied on June 27,
2007 by one of our affiliates.

The underwriters have represenied and agreed that (i) they have not offered or sold and, prior to the e‘piration of the period of six months from the
closing date of this offering, will not offer or sell any shares of our common stock 1o persons in the United, ngdom except to persons whose ordinary
activities involve them in acquiring, holding, managing or disposing of investments (ds:principal or agenl) ‘for'the purposes of their businesses or otherwise in
circumstances which have not resulied and will not result in an offer to the public in tfie United Kingdom wuhm the meaning of the Public Offers of Securities

Reguiations 1995: (ii) they have complied with and will comply with all applicable provisions of the-Financial Services Act 1986 with respect to anything
done by it in relation o the shares of our commeon stock in. form or otherwise involving the:United Kingdom: and (iii) they have only issued or passed on and
will only issue or pass on in the United Kingdom, any document received by it in- cannection’ with the issue of the shares of our common stock 10 a persen
who is of a kind described in Anticle 11(3) of the Financial Services Act 1986 (Investment Advertiscments) (Exemptions) Order 1996 or is a person 1o whom
such-documem may otherwise lawfully be issucd or passed on,

LEGAL MATTERS
Certain legal matiers reganding the secaritics being offered hereby will' be passed upon for us by Skadden. Arps, Slate, Meagher & Flom LLP: Los
Angeles California. Cenain matters of Nevada ldw, including the validity of the shares of common stock offered hereby. will be passed upon for us by
Brownstein Hyau Farber Schreck, LLP, Las Vegas. Nevada. Certain legal matters:in connection with this offering will be passed upon for the underwriters by
.Lalham & Watkins LLP, Los Angeles, California.
INCORPORATION BY REFERENCE

We are "incorporating by reference” specilied documents that we file with the SEC, which means that:

«  incorporaicd documents are considered part of this prospectus!
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we are disclosing important information to you by referring you to those documents; and

+  information that we file in the future with the SEC awomatically will update and supersede earlier information contained or incorporated by
reference in this prospectus.
We are incorporating by reference in this prospectus the following documents filed with the SEC:

our annwal report on Form 10-K for the fiscal year ended December 31, 2007,

our quanterly, reports on Form 10-Q for the fiscal quarters ended March 31,2008, Jine 30,.2008 and September 30, 2008:
our current reports on Form 8-K filed on March 4, 2008, March 7. 2008, March 18, 2008, March 18, 2008, March 28, 2008, May 6, 2008, May 7.
2008. May 30, 2008 (as amended by the Form 8-K/A filed on June 12, 2008), June 12, 2008, July 10. 2008, August |, 2008, August 3,

2008. Scptember 13, 2008, September 19, 2008, October 15, 2008 and November 13, 2008

the dcscnpuon of our common stock set forth in our Registration Statement on Fom]-S-A..ﬁlcd on October 7., 2002 (File No. 000-50028); and

-al] other dotuments that we file with the SEC pursuant 0 Section 13(a), 13(c), 14 or'1 5(d) of the Exchange Act after the daie of this prospectus and
prior to termination of the offering of the securities hereunder.

t

Notwithstanding the foregoing. information furnished under Trems 2.02 and 7.01 of any Currént Report on Form 8-K, including the related exhibiis
under {tem 9.01. is not incorporated by reference in this prospectus.

You should rely only on the information contained or incorporated by reference in this prospecius. We have not authorized anyone to provide you with
any additional information. Any statement contained in this prospectus, or.a document incorporated or deemed to be incorporated by reference in this
prospectus, will be deemed to be modified ar superseded for purposes of this prospecius to the extent that a stalement contained in this prospectus or any other
subsequently filed document that is deemed to be incorporated by reference inio this prospectus modifies or supersedes the statement Any statement so
modified or superseded will not be deemed, except as so moditied or superseded, 1o constitute a part of this prospectus,

Copics of the documents incorporated by reference in this prospectus are available from us tipon request. We will provide 1o each person, including any
beneficial owner. to, whom a prospectus is delivered, a copy of any or all of the informatitn that has been incorporated by reference in this prospecius, biit not
delivered with this prospectus, without charge to the requester, apon written or oral request. Exhibits to information incorporated by reference in this
prospectus will not be sent, however, unless these exhibits have specifically been incorpérated.by referesice in such information. Requests for such copies

shouid be directed to the following:

Wynn Resoris, Limited

3131 Las Vegas Boulevard South
. Las Vegas, Nevada 89109
(702) 770-7555 _
Attention: Vice President-—Investor Relations
Except as providéd above, no other information, including information on our intemet site (http://Awww. wynnresorts.com), is incorporated by reference

in'this prospectuos!
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RESORTS

T

Under this prospectus, we may offer from time to lime shares of our commion stock to the public.
- ,

Prospectus supplements will be filed and other offering material may be provided at later dates that-will contain specific terms of cach offering of shares of

. our common stock.

Our common stock is quoted on The Nasdaq Global Select Market under the symbol "WYNN.” Qur principal executive offices are located at 3131 Las Vegas
Boulevard South, Las Vegas, Nevada 89109, '

We wrge you to read carefully this prospectus and any prospectus supplement and any other offering material filed or provided by us before you inake your

invesiment decision.
Investing in our common stock involves risks. See ""Risk Factors" on'page 1.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined
if this prospectus or any accompanying prospectus supplement is truthful or complete. Any representation to the contrary is a criminal offense.

Neither the Nevada Gaming Commission., the Nevada State Gaming Control Board, nor any other gaming authority has passed upon the adeguacy or accuracy

f this prospectus or any accompanying prospectus supplement or the investment merits of the commen stock or debt securities offered hereby. Any

tpresentation Lo the contrury is unlawful.

This prespectus may not be used to sell securities unless accompanied by a prospectus supplement.

The date of this prospectus is September 27, 2007,
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Unless the context otherwise requires or unless otherwise specified, «ll references in this prospectus (o "Wynn Resorts,” "the Company,” "we.” "us” or
"our.™ o similar terms; refer to Wynn Resorts, Limited and its consolidated subsidiaries.

ABOUT THI15 PROSPECTUS

This prospectus is part of a registration statement that we filed with the Sccuritics and Exchange Commission (the "SEC™) using a "shelf” registration process.
Under this shelf process, we may selt the common stock described in this prospectus in one or.more offerings. This prospectus provides you with a gencral
description of the commen stock-we may offer. Each time we sell common stock pursuarit to this. prospectus. we will provide a prospectus su’pplemem that
will contain specific information about the terms of that offering. The prospectus supplement may-also add, update or change information contained in this
prospectus. You should'read both this prospectus and any prospectus supplement togethier with additionals information described under the heading "Where
You Can Find More Information.”

RISK FACTORS

Investing in our common stock involves risks. You are urged to read and carefully consider the information under the heading "Risk Faciors™ in our
Annual Report on Farm 10-K for the year ended December 31, 2006, which-is mcorporaled by,reference into this prospectus, and in documents we file with
the SEC after the date of this prospectus and which are incorporated by reference into this prospectys, as described below under the heading "Incorporation by
Reference.” Beforc making an investment decision, you should carefully consider ihese risks-as well as other information we incorporate by reference in this
prospectus. The tisks and uncertainties that we havé described are not the oniy ones facing us. The praspectus supplement applicable to each offering of
.ommon stock will contain additional information about risks applicable to an invesiment in us and shares of our common stock.

WHERE YOU CAN FIND-MORE[NFORI\'IATrION
We are subject to the informational reporting requirements of the Sécurities Exchange Act of 1934 as amended (the "Exchange Act"). and in
accordance with these requirements file reports; proxy statements and other information with the SEC. The reports, proxy statements and other information
may be inspected and copied at the.SEC's Public Reference Room at! 100 F Sircet, NE., W¢5h1nglon D C. 20549. You may obtain information on the
operation of the Public Reference-Roem by calling the SECat 1+ SO(LSEC 0330, The SEC also maintzins an

1
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Tnternet site at Atip-/Avwiw.sec.gov (not an active hyperlink) that contding repors, proxy and information statements, and other information regarding issuers,
ike Wynn Resorts, that file electronically with the SEC. Our filings with the SEC also may be accessed through our Internet website at ftzp://
v, wynnresorts.com (not an active hyperlink). Our website, and the information contained in, accessible ffom or connected to our website, shall not be

déemed 10 be incorperated into, or otherwise coastitute a par of, this prospecius.

INCORPORATION BY REFERENCE

We are "incorporating by reference™ specified documents that we file with the SEC, which means that:

+ incorporated documents are considered part of this prospecius;
we-are disclosing important information 1o you by referring you to those documents; and
information that we file in the fuiure with the SEC automatically will updale and supersede carlier information contained or incorporated by

reference in this prospectus.

'We are incorporating by reference in this prospectus the following documents filed with the SEC:
our annual repert on Form 10-K {or the fiscal year ended December 31, 2006;

our quarterly reports on-Form 10-Q.for the fiscal quarters ended March 31, 2007 and June 30, 2007,

»  our current reports on Form 8-K filed on January | 1. 2007, February |1, 2007, April 13, 2007, Jhrl_e77, 2007, June 15, 2007, June 21, 2007, Junc 29,

2007 and July 5, 2007;

the description of our comman stock set [orth in-our Registration Statement on Form 8-A, filed on October 7. 2002 (File No. 000-50028); and

al! ather dociirhents.that we file with the SEC pursuant w Section 13(z), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and
prior to termination-of the offering of the securities hereunder.

*

Nowwithstanding the foregoing, information furnished under Items 2,02 and 7.01 of any Current Repont an Form 8-K. including the related exhibits
under Item 9.01, is not incorporated by reference in this prospectus.

You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized anyone to provide you with
any additional information. Any statement contained in this prospectus, or a-document incorporated or deemed (o be incorporated by reference in this
prospectis, will be deemed to be modifted or sitperseded for purposes of this prospectus to the extent that a statement contained in this prospectus or any other
subsequently {iled document that is déemed to be incorporated:by reference into this prospéctus modifiés or supersedes the statement. Any siatement so

odified or superseded will not be deemed, excepl'as so modified or.superseded. 1o constitute a part of this prospectus.

Copies of the documents incorporated by. reference in this prospectus are gvailable from us upon réguest. We will provide to each person, including any
beneficial owner, to,whom a prospectus is delivered, a.copy of any or all of the information that has been incorporaied by refercnce in this prospectus, but not

delivered with this prospectus, without charge to the
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requester, upon writien or oral request. Exhibiis to information incorporaied by reference in this.prospectus will not be sent, however, unless those exhibits
have specifically been incorporated by reference in such information, Requests for such'copies should be direcled to the following:

. Wynn Resons, Limited

! 3131 Las Végas Boulevard South.
Las Vegas, Nevada 82109
(702) T70-75535
Atiention:. Vicé Presideni— Investor Relatians

Except as provided above, no other information, including information on our internet site (htlp:llw\\.wrv.wynnresons.com). is incorporated by reference

in this prospectus.
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FORWARD-LOOKING STATEMENTS

. This prospectus. including the documents-incorporated by reference in this prospectus, coniainstatements that are forward-looking, including. but not

Vimited to, Statements-relating to our business strategy and development activities as well as other capital spendin financing sources. the effects of regulation
{including gamiing and tax reculauonw) expeciations concerning future operations, margins, profitability and competition. Any stalements contained in this
prospectus, including the documents incorporated by reference in-this prospectus, that are not statements of historical fact may be deemed to be forward-
lookma statements. Without limiting the gencrality of the l'oregomg in some cascs you can’ ldu-m fy forward-looking statements by tcrmmology such as

"may," "will," "should," "would,” "could.” "be]lcvc," “expect,

anticipate,” "estimate,” "intend.” "plan," “continue” or the negative of these terms or other

comparable terminology. Such forward-looking information involves important risks and uncertainties:that could- 51gmﬁc4mly affect anticipated results in the
future dnd, accordingly} such results may differ from those expressed in any forward-looking statements made by us: These risks and uncertainties include,
but are not limited to:

conditions’precedent o funding under the agreements governing the disbursement of the procceds of certain of our debt and equity offerings and
borrowings under our credit: factimes

competition in the casino/hotel and reson industries;

completion’of the second phase of our Wynn Macau casino resori on time and within budget;

completion of Encore on time and within budget;

our intention 1o fund a substantial portion 'of the development and construction cosis of Encore \vnh anticipated cash flows generated at Wynn Las
Vegas,

doing business in foreign locations such as Macau (including the risks associated with Macau's'developing gaming regulatory framework),
new dcve!opmenl and construction activities of compelitors;

our limited operating history;

our dcpen.dcnce on'Stephen A..Wynn and existing management;

our dependence on-a limited number of properties for all of our cash flow;

leverage and debt service {including sensitivity to fluctuations in interest rates);

tevels of travel. leisure and casino spending:

general domestic or international econoric conditions;

pending or future legal proceedings

changes in federal or state tax laws or the administration of such laws;

changes in gaming laws or regulations (including the legalization of gaming in certain jurisdictions);

applications for licenses and approvals under applicable jurisdictional laws and regulations (incliding gaming laws and regulations);

the impact that an outbreak of an infectious disease, such as aviun flu, or the impact of a natural disasker, such as the tsunami which struck

southeast Asia in December 2004, imay have on the travel and leisure indusiry; and

4
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» the consequences of the war in Iraq and other military conflicts in the Middle East and any future security alents and/or terrorist atacks.
. Further information on potential factors that could affect owr financial condition, results of operations and business are inciuded in the sections entitled
"Risk'Factors™ in our Annual Report on Form 10-K for the year ended December 31, 2006, and our other filings with the SEC. You should not place undue
reliance on any forward-looking statements, which are based only. orinformation currently available to us, We undertake no obligation to publicly release any

revisions to such forward-looking statemenis to reflect-events or circumstances after the date of this prospectus,

5
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THE COMPANY

. We are a developer, owner and operator of destipation casino resorts, We currently own and operate Wynn Las Vegas, a destination casino resort in Las

Vegas, Nevada, which opened on April 28, 2005, and Wynn Macau, 2 destination casino resort in the Macay Special Adninistrative Region of the People's
Republic of China, which opened on September 6, 2006. Tn addition, on April 28, 2006, we commenced construction of Encore at Wynn Las . Vegas, a hotel
casino resort which, when completed, wilt be fully integrated with Wynn Las Vegas. We are also currently expanding Wynn Macau and in November 2006,
announced "Wynn Diamond Suites” an additional hotel tower for Wynn Macau. Until the opening of Wynn Las Végas in 2005, we were solely a development
stage company.

The following table sets forth information about our operating properties as of July 2007:

Approximate
Hotel Casino Number of
Rooms & Square. Table Number of
Suites Footage _ Games Slots
Wynn Las Vegas 2716 111,000 136__ 1.975
Wynn Macau 600 130.000 283 708

Wynn Las Vegas
We believe Wynn Las Vegas is the preeminent destination casino resort on the Strip in Las Vegas. Wynn Las Vegas features:

+  Anapproximately 111,000 square foot ¢asino offering 24-hour gaming and a full range of games, inclueding private baccarat salons, 4 poker room,
and a race and sports book;

»  Luxury hotel accommodations in 2,716 spacious hotel rooms, suites and villds (in 2006, the Tower Suites at Wynn Las Vegas became the only
casino resort in the world to receive both the Mobil Five Star and AAA Five Diamond distinctions);

« 22 food and beverage oullets featuring signature chefls, including the AAA Five Diamond and Mobil Five Star award-winning restaurant, Alex:
+ A Ferran and Maserati automobile dealership;

«  Approximately 74,000 square feet of high-end, brand-name retail shopping. including stores and boutigues featiring Brioni, Chanel, Dior, Graff,
Jean-Paul Gaultier. Louis Vuitton and Manolo Blahnik:

«  Recreation and leisure facilities, including an 18-hole golf course, five swimming poals; privale cabanas and full service spa and salon; and
. «  Two showrooms, a nightclub and lounge ententainment.

In March 2007, we remodeled the Le Réve Theatre to enhance the ¢ustomer experience. The theatre went from 2,087 10 1,606 seats providing
additional room for guests and a more intimate experience. The remodel effort lasied approximately 30 days from March 6, 2007 through April 4, 2007,
during which time there were ne performances of Le Réve. Also, in March 2007,.we commenced performances of "Monty Python's Spamalot” in our Grail
Theatre.

The resort. which is located at the intersection of the Las Vegas Strip and Sands Avenuc, ocCupies approximately 217 acres of land fronting the Las
Vegas Strip and approximately 18 additional acres across Sands Avenuc, a portion of* which is utilized for employee parking.

6
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Encore at Wynn Las Vegas ,

We are constructing Encore on approximately 20 acres on the Las Vegas Strip, immediatcly adjacent to Wynn Las Vegas. Encore's current plans
nclude a 2,034 all-suite hotel tower fully integrated with Wyan Las Vegas, an approximately 72,000 square foot casing, additional convention and meeting
space, as well ag restaurants, a nightclub, swimming pools, a spa and salon and retail outlets. We continue to refine the final design of Encore. Encorc is
expected 1o opeh in early 2009. Our project budget is currenily csiimated-at approximately $2.2 billion. consisting of approximately $2.1 billion for Encore
and approximately $100 million for an employee parking garage on our Koval property, an associaled pedestnan bridge and costs incurred in connection with
the theatre remodeling and production of "Monty Python's Spamalol” atr Wynn Las Vepas, which opened March 2007,

Wynn Macau

We opened Wynn Macau on September 6, 2006. Wynn Macau is located on 11 acres of & total site area of 16 acres of land and features:

An approximately 130.000 square foot casino offering 24-hour gaming and a full range of gamcs, including private gaming salons;
Luxury hotel accommodations in 600 rooms and suites;
Casual and fine dining in five restaurants;

Approximately 26,000 square feet of high-end, brand-name retail shopping, including stores and boutiques featuring Bulgan. Chanel. Dior. Fendi,
Giorgio Armani, Louis Vuiuon, Piage1, Prada, Tiffany, and others;

Recreation and leisure facilities, including a health ¢lih, pool and spa; and

Lounges aund meeting facilitics.

Construction and development continues on the secand phase. This phase includes additional gaming space, a dramatic front feature attraction, a theater
showroom and additional food, beverage and retail amenities. In Scptember 2007, we opened approximately 20,000 square fees of additional gaming space
and one restalrant at Wynn Macau in this sccond phase. The remaining-portion of the expansion is expected to open by Chinese New Year, 2008. After the
completion of the expansion, Wynn Macau is expected 1o have a tolal of approximately 380 1able games and 1,200 slot machines.

In July 2007, Wynn Macau S.A. issued a notice to proceed 10 the general contractor with respect 1o approximately $347.8 million of construction costs
relating to the construction of Wynn Diamond Suites, While the complete project budget is still being finalized, we expect the costs 1o be in the range of $550
to $600 million. We expect Wynn Diamond Suites to open to the public in the [irst half of 2010, First announced in November 2006, Wynn Diamond Suites
will be fully iniegrated inte Wynn Macau and i$ expected to have 400 luxury suites and villas, '

l We operate Wynn Macau under a 20-year casino concession agreement granted by the Macau government in June 2002,

w Cotai Development

We have submitied an application to the Macau government for a concession of land in Cotai. We recently reconfigured our site plan for 52 acres and
are awaiting final approval.

Company Information

Our principal executive offices are located at 3131 Las Vegas Boulevard South, Las Vegas, Nevada 89109, telephone (702} 770-7555.
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USE OF PROCEEDS

. Unless otherwise stated in the applicable prospectus supplement, we intend 1o use the net proceeds of any securities sold by us for general corporate
purposes.

LEGAL MATTERS

Unless otherwise specified in connection with the panticular offering of commen stock, certain legal marters regarding the offering of the commen stock
pursuant to this.prospectus will be passed upon for us by Brownsicin Hyatt Farber Schreck, P.C., Las Vegas. Nevada.

EXPERTS

The consolidated financial staiements of-Wynn Resorts, Limited appearing in Wynn Resorts, Limited's Annual Repori on Form 10-K for the year ended
December 31, 2006 (including financial siatement schediles appearing therein) and Wynn Resorts, Limited's manzgement's assessment of the effectiveness of
internal control over financial reporting as of December 31, 2006 included therein, have been audited by Ernst & Young LLP, independent registered public
accounting firm. as set forth in their reporis thereon, included therein, and incorporated hercin by reference. Such consolidated financial statements and
management's assessment are incorporated herein by reference in reliance upon such reports given On the authority of such firm as experts in accounting and
auditing.

The consolidated financial statements, and retated financial statement schedules, of Wynn Resorts, Limited as of the year ended December 31, 2003 and’
for each of the two years in the period ended December 31, 2003, incorporated in this prospectus by reference from Wynn Resorts” Annual Report on Form
10-K for the year ended December 31, 2006, have been audited by Deloitie & Touche LLP, an independent fegistered public accounting firm, as stated in
their report, which is incorporated herein by reference and has been so incorporated in reliance upon the report of such firm given upon their authority as
experts in accounting and auditing.
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.’ou should rely only on the informatien contained in or incorperated by reference in this prospectus supplement and the accompanying prospectus.
We have not authorized anyone to provide you with different information. We are offering to sell, and seeking offers to buy, shares of common stock
only in jurisdictions where offers and sales are permitted, The information contained in this prospectus supplement and the accompanying
prospectus is accurate only as of the date of this prospectus supplement, regardless of the time of delivery of this prospectus supplement or the
accompanying prospectus or of any sale of our commén stock.
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The information in this prospectus supplement is not complete and may be changed. This prospectus. suppiement and the accompanying prospectus are not an
offer to sell thesé securities and are not soliciting an offet to buy these sccurities in-any jurisdiction where the offer or sale is not permitted.

Filed Pursuant to Rule 424(b)(2)
Registration Number 333-146360

Subject to completion, dated March 17, 2009

ROSPLCTUb SUPPLEMENT
'To prospectus ‘dated September 27, 2007)

RESORTS

™

Wynn Resorts, Limited

7,000,000 Shares
Common Stock

This is a public offering of common stock of Wynn Resoris, Limited, Weare offcring 7,000,000 shares of our common stock, Our commen stock is quoted on
the Nasdaq Global Select Market under the symbol "WYNN." On March 16, 2009, the last _n:poneq sale price of our common stock was $19.65 per share.

Investing in our common stock involves risks that are described beginning on page S-2 and in our periodic reports filed with
the Securities and Exchange Commission.

None of the Securmes and Exchange Commission, the Nevada Gaming Commission, the Nev ada State Gaming Control Board, nor any state
securities commission has approved or disapproved of these securities or determined if this pmspectus supplement or the accompanying prospectus
is truthful 6r complete. Any representation (o the contrary.is a criminal offense.

Per Share Total
Public Offering Price S S
.Jndenvriling Discounts and Commissions 3 b
Proceeds 10 Wynn Resorts, Limited (before expenses) 8 $

We have granted 10 the underwriters an option Lo purchase up to 1,050,000 additional shares of common stock on the same terms and conditions as set forth
above if the underwriters sell more than 7,000,000 shares of common stock in this offering, The underwriters can exercisé this right a1 any time and from time
to time, in whole or in part, within 30'days afier the offering. The underwriters expect to deliver lhe shares of common stock to investors on or about

. 2009.

In cannection.with this offering, we have agreed to pay the underwriters aggregate fecs of $ :» plus up to an additional § if the underwriters
exercise their option to purchase additional shares. In addition, we have agreed to pay to Moelis & Company, our financial advisor in connection with this

transaction, a fee of $

Joini Book-Running Managers

Deutsche Bank Securities Merrill Lynch & Co.

J.P.Morgan

The date of this prospectus supplement is March  , 2009

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



Unless the context otherwise requires or unless otherwise specified, all references in this prospectus 1o "Wynn Resorts,” "the Company,” "we," "us” or
"our,” or similar-terms, refer 10 Wynn Resorts, Limited and its consolidated subsidiaries.

. AROUT THIS PROSPECTUS SU-PPLE;\'IENT_

This prospectus supplement-is a supplement {¢ the accompanying prospectus that is also a pant of this document. The accompanying prospectus is part
of a registration'staterment that we filed with the Securities and Exchange Commission (the "SEC") usmg a shelf registration process, Under the shelf
registration process. from time 10 time, we may offer shares of common stock. In the accompanying prospectus, we provide you with a general deseription of
thie shares of our common stock that-we may offer under the prospectus: In this prospectus supplement, we provide you with specific information about the
terms of this offering. Both this prospecius supplement and the prospectus include, or incorporate by reference, imponant information about us, our commeon
stock and other information you should know before investing. This prospéctus supplement also adds to, updates and changes information contained in the
prospectus. If any specific statement that we make in this proépectus supplement is inconsistent with the statements made in the accompan)mg prospectus, the
statements made in the accompanying prospecius are deemed modified or superseded by the statements made in this prospectus supplement. You should read
both this prospectus supplemsnt and the prospectus, as well as the additional information described under "Where You Can Find More Information” in the
accompanying prospectus hefore investing in our common-stock.
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RISK FACTORS

Before decidin g to invest in our common stock, you should carefully consider each of the fotlowing risk factors and all of the other information set forth
in this prospecius supplemeni and in the accompanying prospectus andsincorporated in this prospectus supplement and in the accompanying prospecius by
.‘efg._rence. including in ftem IA and the section ensitled "Management's Discussion and Analysis of Financial Condition and Results of Operations” in our
Annual Report on Form 10-K for the year ended December 31, 2008.

The risks and unceriainties described below and incorporated by reference herein are not the only ones we fuce. Additional risks and unceriainiies mot
presently known o us or that we currensly deem immaterial may also impair our business operations. If any of these risks actually occurs. our business,
financial condition, cash flow and results of operations could be marertaH v adversely affected. In that case, the value of our common stock could decline
substantially.

Risks Relating to the Offering

The price of our common stock may fluctuate significantly, which may make it difficult for you to resell the common stock issuable when you want
or at prices you find attractive.

The price of shares of our common stock on the Nasdagq Global Select Market constantly char!\ges. We expect that the market price of our commeon
stock will continue to fluctuate. Holders of our common stock will be subject to the risk of volatility and depressed prices of our common stock.

Qur stock price can fluctuate as a result of a variety of factors, many of which are beyond our control. These factors include:

adverse tourism trends reflecting current domestic and international economic conditions;

volatility and weakness in world-wide credit and financial markets:

general-global macroeconomic conditions;

funther decreases in levels of travel, leisure-and consumer spending;

fluctuations in occupancy rates and average daily room rates;

conditions precedent to funding under the agreements governing the disbursement of the proceeds of borrowings under our credit facilities;
continued compliance with all provisions in our credit agreemenis:

competition in-the casino/hotel and resort industries and actions taken by our competitors int reaction to adverse economic conditions;
completion of Encore ai Wynn Macau on time and within budget: :

ourintention to fund a substantial poriion of the development and construction costs of Encore at Wynn Macau with anticipated cash flows
generated at Wynn Macau;

dmng business in foreign locations such as Macau (including the risks associated with developing gaming regulatory frameworks and travel-related
visa restrictions);
restrictions or conditions on visitation by citizens of mainland China o Macau;
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« new developinent and construciion activitie§'of competitors;
+ ourdependence on Stephen A. Wynn and existing imanagement;
»  our dipendence on a limited number of properties and locations Tor all of our cash flow;
. - leverage and debi service (including sensitivity to fluctuations in interest rates);
«  changes in federal or 5tate tax laws or the administration of such laws;
» changes in state law rcgarding water rights;
« changes in gaming laws or regulations (including the legalization of gaming in certain jurisdictions);
»  approvals under applicable jurisdictional laws and regulations (including gaming laws zmii regulations):

«  theimpact that an outbreak of an infectious disease, such as avian flu, or lhe impact of a nalural disuster may have on the travel and leisure
industry;

« the consequences of the war in Iraq and other mifitary conflicts in the Middie East and any future security alerts and/or terrorist attacks:
»  future legal proceedings; and

«  other factors described under "Risk Factors,” “Forward-Looking Staternents” and ' Managemem s Discussion and Analysis of Financial Condition
and Results of Operations” in our Annual Report on Form [0:K and otherwise in our-filings with the SEC,

General market fluctuations, indusury factors and general’economic and geopolitical conditions and events, such as economic slowdowns or recessions,
consumer confidence in the economy, recent terronist attacks and ongoeing military conflicts, also could cause our stock price to decrease.

In addition, the stock markel in general has experienced cxtreme volatility that has often been uncetated 1o the operating performance of a particular
company. Recently, the volatility has reached unprecedented levels. In some cases, the markets have produced downward pressure on stock prices and credit
availzhility for certain issuers without regard 10 thosc issuers' underlying financial strength. Such continued volatility could materially and adversely affect
our ability 1o access capital, as well as our business, financial condition and results of operations, and the market price of our common stock.

Future sales of our common stock could cause the market price of our common steck to decline.

As of the date of this prospectus, our officers and directors beneficially own 50.6 million shares of commion stock. We and Stephen A. Wynn, our

Chairman of ithe Board and Chiel Executive Officer and one of our principal stockholders, and Aruze USA, Inc.. another.of our principal stockholders, have
agreed with the underwriters, subject to certain exceptions, not to directly or indirectly offer, sell, pledge, contract to sell. sell any option or contract (o
purchase, purchase any option or contract (o sell, grant any option, right or warrant to purchase. leid or otherwise transfer or dispose of any shares of our
common stock or securities convertible into or exchangeable for shares of our common stock, or enter into any hedging transaction relating 1o the common
stock, during the period from the date of this prospectus until 43 days afier the date of this prospectus. except with the prior written consent of Deutsche Bank

.ecurme'; Inc..and Merrill Lynch, Pierce, Feaner & Smith Incorporated, us representatives of the several underwriters. Lipon the expiration of the 45-day
lockup period. Stephen A. Wynn and Aruze
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USA, Inc. will be able o sell these shares into the public market. In addilion, as of March'15; 2009, there were 2.8 million shares of our common stock
reserved and subject to issuance upon exercise of outstanding vested and unvested options-and 918.500 unvested restricted shares had been issued.

We cannot predict the effecy; if any, that the fuwmre issuance or market sales of shares of our common stock will have on the market price of our
.‘ommon stock prevailing from time to time. Sales of substantial amounts of cur common stock, or the perception that such sales are likely to occur, could
mal'erially adver‘se]y affect the prevailing market price for our common stock and could impair our future ability 1o raise capital through an offering of equity
or equity-linked securities.
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. USE OF PROCEEDS

We intend to use the proceeds from the sale of the common stock in-this offering for general corporate purposes, including repayment of any of our debt
r-debi of our subsidiaries.
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PRICE RANGE OF COMMON-STOCK AND DIVIDEND POLICY

Price Range of Common Stock

Cur cominen stock began trading on the'Nasdag under the symbol "WYNN" on’October 25, 20022, at a price ol §13.00 per share, Qur common stock
.urrcmly trades on the Nasdaq Global Select Market. The following table sets forth the high and low sale prices for the indicated periods as reported on the

Nasidaq Global Select Marker.

High Low
2007
First Quarter ' S 11460 $ 89.06
[ Second Quarter 107.98 85.53
Third Quarter 168.80 8841
[ Fourih Quarter 176.14 110.50
2008 .
[ Firsi Quarter 3 12477 8 90.90
Second Quarter ' 116.54 77.66
[ Third Quarter 119.74 69.27
Fourth Quafter 83.62 20.21
2009 1
First Quarter {through March 16. 2009) 3 3541 % ‘14.50

On March 16, 2009, the last sales price of our common stock, as reported on the Nasdaq Global Select Market, was $19.63 per share.

Holders

There were approximately 205 holders of record of our common stock as of March 13, 2009,

Dividends

On November 13. 2006, our Board of Directors declared a cash distribution of $6.00 per commaon.share, which was paid-on December 4, 2006, On

November 20, 2007 our Board of Directors declared a cash distribution of $6.00 per common share, which was paid on December 10, 2007.

We are a holding company and, as a result, our ability to pay dividends is dependent on our subsidiaries ability 1o provide funds 10 us. Additionally, we
are the borrower under an aggregate $1 0 billion delayed-draw term loan credit facility dated-as of June 21, 2007. as amended, that imposes (i) restrictions on

our ability to make "restricted payments.” as defined in.the facility, or to incur obligations to, make such restricted payments and (ii) restrictions and

repayment obligations with respect io dispositions and distributions of equity interests and other funds from our subsidiaries. Restrictions imposed by our

.?ubsndmnes debt instruments signilicantly restrict cénain key subsidiaries holding a majority of oir assets; including Wynn Las Vegas, LLC and Wynn

Macau, S.A. from making dividends or distriburions to Wynn Resonts. Specifically, Wynn La:; Vegas LLC and certain of its subsidiaries are restricied under

the indenture governing our first mongage notes from making certain "restricted payments,” a
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defined in the indenture. These restricted payments include the payment of dividends or distributions to any direct or indirect holders of equity interests of
Wynn Las Vegas, LLC: These restricted payments cannot bé made unléss certain-financial and non-financial criteria have been satisficd. In addition, the terms
of the other loan agreements of Wynn Las Vegas, LLC and Wynn Macau, S§.A. contain similar restrictions.

®

Wynn Resonts, Limited / Wynn PA, Inc. = November 2012



UNDERWRITING

Subject to the terms and conditions of the underwriting agrecment, Deutsche Bank Securities Ine., Merrill Lynch, Pierce, Fenner & Smith Incorporated
and J.P. Morgan Securities Ltd. have severally agreed o puichase from us the number of shares of common stock set forth opposite the underwriter's name-at
.hc public offering price set forth on the cover page of this prospectus supplement, .

Numbr
Underwriter , Shas
Deutsche Bank Securities Inc. )
Merrill Lynch, Pierce; Fenner & Smith
] . Incorporated
J.F. Morgan Securities Lid.

The underwriting agreement provides that the obligations of the underwriters Lo purchase the shares of commion stock offered hereby are subject to
certain conditions precedent. The underwriting agreement also provides that the underwriters will purchase all of the shares of common stock offered by this
prospectus supplement, other than those covered by the option to purchase additional shares described below.

We have been advised by the underwriters that they propose to offer the shares of common stock to the public at the public offering price set forth on
the cover of this prospectus. After the initial offering of the shares of common stock, the underwriters may change the public offering price.

Our common stock is quoted on the Nasdag Global Sclect Market under the symbol "WYNN,”

We have granted to the underwriters an option to purchase up to 1,050,000 additional shares of our common stock at the same price per share as they
are paying for the'shares shown in the table above. These additional shares would cover sales by the underwriters which exceed the total number of shares
shown'in the. table above. The underwriters may exercisc this option at any time and from time to'time, in whote or in pan, within 30 days afier the date of this
prospectus supplement. To the extent that the underwriters exercise this dption, each underwriter will purchase additional shares from us in approximately the
same proportion as it purchased the shares shown in the table above, We will pay the expenscs associated with the exercise of this option.

The underwriting discoints and commissions per sharc are equal to the public offering price per share of common stock less the amount paid by the
underwritersitous per share of common stock: We have’ agrecd to pay.the underwriters the following discounts and commissions, assuming either no exercise
or full excrcise by the underwriters of the option to purchase additional shares described above:

. Totol Fees
Without Exercise of With Full Exercise of
Feu per QOption to Purchase Option to Purchase
Share Additionat Shares Additional Shares
.5i5c0unls and commissions paid by us £ 5 $ ]

In addition. we have agreed to pay o Moelis & Company, our financial advisor in connection with this transaction. a fee of §
We estimate that our share of the total expenses of this o'ffering‘ will be approximately $250,000.

We have agreed lo 1ndemmfy the underwriters against some specified types of liabtlities, including liabilities under the Securities Act of 1933, as
amended, and to contribute to payments the underwritérs may be required 10 make in respect of any of these liabilities.
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Stephen A, Wynn, our Chairman of the Board and Chief Exccutive Officer and one of our principal stockholders, and Aruze USA, Inc., another of our

principal stockholders, have agreed, subject to certain €xceptions, not to directly or indirectly offer, sell pledge. contruct 1o sell, sell dny option or contract 10
purchase, purchase any option or contract to sell, grant any option, right or,warrant to purchase, lend or otherwise transfer or dispose of any shares of common
stock, shares of common stock which may be isstted upon exercise of a stock option or warrant and any other seeurity convertible into or.exchangeable for

.ommon stock, or enter into,any hedging transaction relaung 10 the commaen stock for a period of 45'days after the date of this prospectus supplement without
the prior written consent of Deutsche Bank Securities Inc. and Merrill Ly nch, Pierce, Fenner & Smith Incorporaied, as representatives of the several
underwriters. This consent may be given at any time without public notice. Transfers or dispositions can be made during the lock-up period in the case of
gifis, for estate planning purposes or other specified transactions where the donee signs a lock-up agreement.

The underwriters have advised us that they do not intend to confirm sales to any account over which they exercise discretionary authority,

In connection with the offering, the underwriters may purchase and sell shares of our common s:ock in the open market, These transactions may include
short siles. purchases to cover positions created by short sales and stabilizing transactions.

Short sales involve the sale by the underwriters of a greater number of shares than they are required to purchase in the offering. Covered shont sales are
sales made in an amount not greater than the underwriters' optien to purchase additional shares of commeon stock from us in the offering. The underwriters
may close out any covered short position by either exercising their option to pufchase additional shares or purchasing shares in the open market.

Naked short sales are any sales in excess of the option to purchase additional shares. The underwriters must close out any naked shor position by
purchasing shares in the open market. A naked short position is more likely to be created if the undérwriters are concerned that there may be downward
pressure on the price of the shares in the open market prior (o the completion of-the offering. In determining the source of shares to close out the covered shomt -
position. the underwriters will consider, among other things. the price of shares availible for purchase in the open market as compared to the price a1 which
they may purchase shares through the option to purchase additional shares.

Stabilizing transactions consist of various bids for or purchases of our commeon stock made by the underwriters in the open market prior to the
completion of the offering.

Purchases to cover a short position and stabilizing transactions may have the effect of preventing or slowing a decline in the market price of our
common stock. Additionally, these purchases may stabilize, maintain or otherwise affect the market price of our common stock. As a result, the price of our
common stock-may be higher than the price that might otherwise exist in the open market. These transactions may be effected on the Nasdaq Global Seiect
Market, in the over-the-counter market or otherwise.

A prospectus in electronic format may be made available on the Intemet web site maintained by Deutsche Bank Secunues Inc. ("DBSI"), Qther than the
prospectus in clectronic format, the information on DBSI's web site and any information contained:in any other web site maimtained by DBSI is not part of the
_prospectus supplement or the registration staiement of which the prospectus supplement forms a part. The underwriters and cenain of their affiliates have

rformed investment banking, commercial lending and advisory services for us and our affiliates, 'from time to time. for which they have received customary
ces and expenses.
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‘Deutsche Bank Securities Inc. acted as joint lead arranger and joisit book-running manager, Devtsche Bank Trust Company Americas, an affiliate of
Deutsche Bank-Sécurities Inc., :acted'as administrative agent, Banc of America Securities LLC, an affiliate of Mermilt Lynch, Pierce; Fenner & Smith
Incorporated, acted as joint lead arranger and joint book-running manager, Bank of America, N.A., an affiliate of Memill Lynch, Pierce, Fenner & Smith
Incorporated, acted as syndlcauon agent. and certain of the foregoing entities or affiliates of the foregoing entities have made exlensions of credit to the
“ompany in conaection with a credit facility, dated as of June 21, 2007, as amended, providing for a delayed-draw term Joan facilily to us in the aggregate
anmpa] amount of $1.0 billion.

, Deutsche Bank Securities Inc. acted as lead arranger and joint book-running manager, Deutsche Bank Trust Company Americas, an affiliate of
Deutsche Bank Sécurities, Inc., acted as administrative agent, issuing lender and swing line lender, Banc of America Securities LLC | an alRiliate of Merrill
Lynch, Pierce, Fenner & Smith Incorporatéd, acted as lead arranger and joint book running manager, Bank of America, N.A.; an affiliate of Merrill Lynch,
Pierce. Fenner & Smith Incorporated, acted as syndication agent, J.P. Morgan Securitics Inc. acted 45 arraniger and joint book-running manager, JPMorgan
Chase Bank. N.A.. an affiliate of J.P. Morgan Securities-Inc., acted as joint documentation agent, and-certain of the forcgoing entities or affibiates of the
foregoing entities have made extensions of credit to the Company in connection with the amended and restated credit agreement, daled as of August 15, 2006,
as amended. providing for revolving credit and term loan borrowings io Wynn Las Vegas, LLC in the aggregatc principal amount of $1.125 billion, which
may be increased to an aggregate principal amount of $1.425 billion under certain circumstances and upon the satisfaction of certain conditions.

Deuische Bank AG, Hong Keng Branch, an dffiliate of Deutsche Bank Securities Inc. and Banc of America Securities Asia Limited, ap affiliawe of
Merrill Lynch, Pierce, Fenner & Smith Incorporated, each acted as a global coordinating lead arranger under a $1.550 bitlion amended credit agreement
executed on fune 27, 2007 by one of our affiliates.

The underwriters have represented and agreed that (i) they have not offered or sald and, prior to the expiration of the period of six months from the
closing date of this offering, will not offer or sell any shares of our common stock to persons in the United Kinadom except to persons whose ordinary
aclivities involve them in'acquiring. holding, managing or disposing of invesuments {as principal or agent) for the purposes of their businesses or otherwise in
circumstances which-have not resulied and will not result in an offer to'the public in the United Kingdorh within the meaning of the Public Offers of Securities
Regulations 1993; (i) they have complied with and will comply with all applicable provisions of the Financial Services Act 1986 with respect to anything
done by it in relation o the shares of our common stock in, form or otherwise involving the Uniied: ngdom and (iii) they have only issued or passed on and
will only issue or pass on in the United Kingdom. any document received by it in connection with the issue of the shares of our common stock 10 a person
who i5 of akind described in Article 1 1(3) of the Financial Services Act 1986 (Invesiment Advertisements) (Etempnons) Order 1996 or is a person o whom
such document may otherwise lawfully be issued or passed on.

LEGAL MATTERS
Certain legal matters regarding the securitics being offered hereby will be pussed upon for us by Skadden, Arps, Slate, Meagher & Flom LLP, Los
Angeles, Califomnia. Certain matters of Nevada law, including the validity of the shares of common stock offered hereby, will be passed upon for us by
rownsiein Hyait Farber Schreck, LLP, Las Vegas, Nevada. Certain legal matters in connection with this oftering will be passed upon for the underwriters hy
.atham & Watkins LLP, Los Angeles, California.
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EXPERTS
The consolidated financial statcments of Wynn Resorts, Limited-appcating in-Wynn Resorts, Limited's Annual Report (Form 10-K) for the year ended
December 31, 2008 (including schedules appearing therein) and the effectiveness of Wynn Resorts, Limited's intemnal control over financial reporting as of
December 31. 2008 have been audited by Emst & Young LLP, independent registered public accounting. firm, as-set forth'in their reports thereon, and
.ncludcd therein. and incorporated herein by reference. Such consolidated financial statements-are mcorporaled herein by reference in reliance upon such
reports given on the authority of such firm as expens in accounting and auditing.

INCORPORATION BY REFERENCE

We are “incorporating by refercnce” specified documents that we [ile with the SEC, which means that:
. incon)orated"documems are considered part of this prospecius:
+  we are disclosing important information 16 you By referring you (o those documents; and

» ‘information that we file in-the future with the SEC automatically will update and supersede earlier information contained or-incorporated by
refefence in this prospectus.

Weare incorporating by reference in this prospectus the fellowing decuments filed with the SEC:

+  Gur annual report on Form 10-K for the fiscal year ended December 31, 2008;

« ourcument reports on Form 8-K filed on February 5, 2009, March 9, 2009 and March 12, 2009;

»  the description of our common stock set forth.in our Registration Staternent on Form 8-A. filed on October 7. 2002 (File No. 000-50028): and

«  all gther documents that we file with the SEC pursuant to Seetion 13(a), 13(c). 14 or 15(d) of the Exchange Act after the date of this prospectus and
prior to termiriation of.the offcnng of.the securities’ hereunder; )

Notwithstanding the faregoing,; information furnished under ltems 202 and 7.01 of any Current Report on Form 8-K, including the related exhibits
under Item 9.01, is not incorporated by reference in this prospectus.

You should rely onty on the information contained or incorpomtea by reference in this prospectus. We have not authorized anyone to provide you with
any ad(lmonal information. Any statement contained:in this prospectus, or a document incorporated or deemed 1o be incorporated by reference in this
prospectus, Wl]] be'déemed to be modified or superseded for purposes of this prospecius to the extent that a statement comained in'this prospectus or any other
subsequently ﬁlcd document that is deemed o be incorporated by reference into this prospectus. modlfes or supersedcs the statement. Any statement so
modifted or siperseded will not be deemed, except 4% so modified or superseded, to constitite a part of this prospectus.

Copics of the documents incorporated by reference in this prospectus are available from us upon request. We will provide to each person, including any
.enefcml owiter, 1§'whom a
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prospecius is delivered, a copy of any or all of the information that has been incorporited by reference in this prospectus. but not delivered with this
prospectus, withgut charge to the requester, upon written or oral request. Exhibits to information incorporated by reference in this prospecius will not be sent,
however, unless those exhibits have specifically been incorporated by reference in such information. Requests for such copies should be directed to the

following:
. Wynn Resorts, Limited

3131 Las Vegas Boulevard South

Las Vegas, Nevada 89109

(702) 770-7555

Attention: Vice President—Investor Relations

Except as-provided above. no other information, including information on our internet site (hitp:/fwww.wynnresorts.com), is incorporated by reference
in this prospectus.
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PROSPECTUS

. RESORTS

T™

Under this prospectus, we may offer from tme to time shares of our commen stock to the public.

Prospectus supplements will be filed and other offering material may be provided at later dates that will contain specific terms of each offering of shares of
our commeon stock.

Our common stock is quoted on The Nasdaq Giobal Select Market under the symbol "WYNN.” Our principal executive offices are located at 3131 Las Vegas
Boulevard South, Las Vegas, Nevada §9109.

We urge you 1o read carefully this prospectus and any prospectus supplement and any other offering marerial filed or provided by us before vou make your
investment decision. !

Investing in our common stock involves risks. See ""Risk Factors'' on page 1.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined
if this prospectus or any accompanying prospectus supplement is truthfal or complete. Any rf:presentatinn to the contrary is a criminal offense,

Neither the Nevada Gaming Commission, the Nevada State Gaming Control Board, nor any other gaming authority has passed upon the adequacy or accuracy
of-this prospectus or any accompanying prospecius supplement or the investment merits of the comiidn stock or debt securities offered hereby. Any
representation to the contrary is unlawful.

.l‘his prospectus may not be used to sell securities unless accompanicd by a prospectus supplement.

The date of this prospectus is September 27, 2007.
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Unless the context otherwise requires or unless otherwise spcmﬁcd all references in this prospectus o "Wynn Resorts,” "the Company.” "us" or
"our," or similar terms, refer 10 Wynn Resorts: Limited and its consolidated stbsidiaries.

ABOUT-THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Sccurities and Exchange Commission {the "SEC") using a "shelf” registration process.
Under this shelf process, we may sell the common stock described in this prospectus.in one or more offerings. This prospecius provides you with a general
description of the common stock we may offer. Each time we sell common stock pursuant to this prospectus, we will provide a prospectus supplement that
will contain specific information-about the terms of that offéring. The prospectus:supplement may-also add, update or.change information contained in this
-prospectus. You should read both this prospectus and any prospectus supplement together with additional information described under the heading "Where
You Can Find More Information.”

RISK FACTORS

Investing in our commen stock involves risks. You are urged to read and carefully consider Lhc information under the heading "Risk Factors™ in our
Annual Report on Form 10-K for the year ended December 11,.2006, which is mcorporatcd by reference into this prospectus, and in decuments we file with
the SEC afier the date of this prospectus and which are incorporated by reference 1nt0 this prospecius, as described below under the heading "Incorporation by
Reference." Before making an investment decision. you should carelully.consider thesc risks as well as other information we incorporate by reference in this
prospectus. The risks and uncertainties that we have described are not the only ones facing us. The prospectus supplement applicable to each offering of
common stock will contain additional information-about risks applicable 1o an investment in us and shares of our common stock.

. WHERE YOU CAN FIND MORE INFORMATION
We are subject to the informational reporting requirements of the: Securities Exchange’Act of 1934, as-amended (the "Exchange Act"), and in
accordance with these requirements f1le reports. proxy statements and other information with the SEC. The reports, proxy statements and other information
may be inspected and copied at the SEC's Public Reference Room at 100 F Swréer, N.E., Washington, D.C. 20549, You may obtain information on the
operation of the Public Reference Room by calling the SEC at’] -800-SEC-0330. The SEC also maintains an
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Internet site at hutp:/Avww, sec.gov.(not g active hyperlmk) that contains reports, proxy and’ information statements, and other information regarding issuers,

like Wynn Resorts, that file clccu'omcall) with the SEC. Oirr filings with' the SEC also may be acccssed lhrough our Internet website af atp:4/

www.wyanresorts.com (not an aclive hyperlink). Our website, and the: information containedin, accessible from or cannected to our website, shall not be
.decmed,lp be incorporaled into, or otherwise constitutc a part of, this prospectus.

+

INCORPORATION BY.REFERENCE

We are "incorporating by reference” specified documenis that we filc with the SEC, which means that:

*

incorporated documents are considered part of this prospectus;
we are disclosing important information to you by referring you to those documents; and

information that we file in the future with the SEC automatically will update and supersede earlicr information comtained or incorporated by
reference in this prospectus.

We are incorporating by reference in this prospectus the following documents filed with the SEC:

)

our annual report on Form 10-K for the fiscal year ended December 31,-2006;
our quarterly reports on Form 10-Q for the fiscal quarters cn@i'cd March 31, 2007 and June 30, 2007:

our current reports on Form 8-K filed on January 11, 2007, February 1, 2007, April 13, 2007, June 7, 2007. June 15, 2007, June 21. 2007, Junc 29,
2007 and July 5, 2007,

the description of our common stock set forth in our Registration Statement on Form 8-A, filed on Qctober 7, 2002 (File No. 000-50028); and

all other documents that we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and
prior to termination of the offering of the securities hereunder.

Notwithstanding the foregoing, information fumished under Items 2.02 and 7.01 of any Current Report on Form 8-K, including the related exhibits
under Item 9.01, is not incorporated by reference in this prospectus.

Yoi should rely only.on the information contained or incorporated by reference in this prospecius. ‘We have not authorized anyone 1o provide you with
any additional informarion. Any statement contained-in this prospectus, or 2 document incorporated or deemed to be incorporated by reference in this
prospectus, will be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus of any other
subsequently {iled document that is deemed to-be incorporated by. reference into this. praspectus modifies or supersedes the statlement. Any staicmenl 50
modified or superseded will not be deemed, except as 50 modified of superseded, to Constitute a p.m of this prospecius.

eneficial owner, to whom a prospectus is delivered, a copy of any.orall of the information that has been incorpofated by reference in this prospecius, but not

. Copies of the documents incorporated by reférence in this prospectus are available from us upon request. We will provide to each person, including any
d

elivered with this prospectus. without charge to the

[ 3%
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regiester, upon'written or oral request, Exhibits to information incorporated by refergiice in this prospectus will not be sent, however, unless those exhibits
have specifically been incorporated by, reference in such information. Requests for such copies should be directed to the following:

W;rnn Resorts. Limited ,
3131 Las Vegas Boulevard South
. Las Vegas, Nevada 89109
(702) 770-7555
Attention: Vice President—Investor Relations

Except as provided above, no other information, incfuding information on our internct site (hitp://www.wynnresorts.com}, is incorporated by reference
in this prospectus.
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FORWARD-LOOKING STATEMENTS
This prospectus, including the documents incorporated by:reference-in this prospectus, contain staiements that are. forward-looking, including, but not

mcludmg gaming and tax regulations), expectations concerning {uture operations, margins, profitability and competition. Any statements contained in this

I limilted to, stateinents relating to our business strategy and development activities as well as oiher capital spending; financing sources, the effects of regulation

prospectus, including the documents incorporated by reference in this prospectus, that are not statements of historical fact may be deemed to be forward-
tooking statements. Without limiting the generality of the foregoing, in some cases you can 1dent1fyffom'ard looking stalements-by terminology such as
"may,"” "will." "should,” "would,” "could.” "believe,"” "expect,” "anticipate," "estimale,” "intend,” "plan,” "continue” or the negative of these terms or other
comparable terminology. Such forward-looking information involves important risks and uncenainties that could significantly affect anticipated results in the
future and, accordingly, stich résults may differ from those expressed in any forward-looking statemients made by us. These risks and unceriainties include,
but are not limited to:

"o "o

» conditions precedent to funding under the agreements governing the disbursement of the proceeds of certain of our debt and equlty offerings and
bom)wmus under our credit facilities;

»  competition in the casino/hotel and resort industries;
«  comipletion of the second phase of our Wynn Macau casino resort on time and within budget:

«  completion of Encore on time and within budget;

» ourintention to fund a substantial portion of the development and construction costs of Encore with anticipated cash Mows generated at Wynn Las
Vegas:

»  doing business in foreign locations such s Macau (including (he risks associated with Macau's developing gaming regulatory framework);
« new development and construction activities of competitors;

» ourlimited operating history;

» our dependence on Stephen A. Wynn and existing management;

+ our dependence on a limiled number of properies for all of our cash flow;

« leverage and debt service (i'ncluding sensi:ivily to fluctuations in interest rates);

« levels of travel, leisure and casino spending;

«  general domestic or-intemational cconomic conditions;

«  pending or future legal proceedings:

«  changes in federal or state tax laws or the administration of such laws;

. + changes in gaming laws or regulations (including the legalization of gaming in certain jurisdictions);

- applications for licenses and approvals under applicable jurisdiciional Jaws and regulations (including gaming kaws and regulations);

«  the impact that an outbreak of an infectious disease, such as avian flu, or the impact of a natural disaster, such as the tsunami which suruck
southeast Asia in December 2004, may have on the travel and leisure industry; and

4.
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«  1he consequences of the war in Iraq and other military conflicts'in the:Middle East and any-future security alerts and/or terromist aitacks.
Further information on potential factors that could affect our financial condition, resuits of operations and business are included in the sections entitled

cliance on any forward-looking statements, which are based only on information currently available 1o us. We undertake no obligation (o publicly release any

I "Risk Factors” in our Annual Report on Form 10-K for the year ended December.31, 2006, and our other filings with the SEC. You should not place undue

revisions to such forward-looking statements to reflect events or circumstances after the date of this prospectus.

5
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THE COMPANY

We are a developer, owncer and operator of destination casino resorts.. We currently own and operalc Wynn Las Vegas. a destination casino resort in Las
Vegas, Nevada, which opened on Apnl 28, 2005, and W) nn Macau, a destinalion casino resort in ‘the Macau Special Administrative Region of the People's
.lcpubhc of China, which opened on September 6, 2006. In addition, on April 28, 2006, we commenced construction of Encore at Wynn Las Vegas, 2 hotel
casino resort which; when compleled will be fully integrated with Wynn Las Vegas. We are also currently expanding Wynn Macau and in November 2006,
announced * Wynn Diamond Suites” an additicnal hotel tower for- Wynn Macau. Until the opcning of Wynn Las Vegas in 2003, we were solely a development
stage company.

The following table scts forth information about our aperating properties-as of July 2007;

Approximate

Hotel Casino ) Number of
Rooms & Square Tahle Number of
. Suites . Footage Games Slots
Winn Las Végas 2,716 111,000 146__ 1,975
Wynn Macau 600 " 130,000 283 708

Wynn Las Vegas
We believe Wynn Las Vegas is the preeminent destination casino resort on the Strip in Las Vegas. Wynn Las Vegas features:

«  An approximately t 11,000 square fool casino offering 24-hour gaming and a full range of games, including pnivate baccarat salons. a poker room,
and a race and sports book;

»  Luxury hotel accommodations in 2,716 spacious hotel rooms, suites and villas (in 2006, the Tower Suites at Wynn Las Vegas became the only
casino resort in the world to receive both the Mobil Five Star and AAA Five Diamond distinctions);

« 22 food'and beverage outlels feaLurfng signature chefs. including the AAA Five Diamond and Mobil Five Star award-winning restaurant, Alex;
« A Ferrari and Maserati automobile dealership;

. ApprOXImalt:l} 74,000 square feet of high-end, brand-name retait shopping, including siores and boutiques featuring Brioni. Chanel. Dior, Graff,
Jean:Pail Gaullier, Louis Vuitton and Manolo Blahnik;

»  Recreation and leisure facilities, including-an 13-hole golf course, five swimming pools, private cabanas and full service spa and salon; and

«  Two showrooms, a nightclub and lounge entertainment.

idditional room for guests-and'a mote intimate experience. The remodel effort lasted approximasely 30 days from March 6, 2007 through April 4, 2007,
during which ume there were no performances of Le Réve. Also, in March 2007, we commericéd performances of "Monty Python’s Spamalot” in our Grail
Theatre.

. In March 2007, we remodeled the Le Réve Theatre to enhance the customer experience. The theatre went from 2,087 to 1,606 seats providing

i
The resort, which'is located at the intersection of the Las Vegas Strip and Sands*Avenuc, ocr.up:es approximately 217 acres of land fronting the Las
Vegas Strip and approximately 18 additional acres across Sands Avenue, a portion of which is utilized for employee parking.

6
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Encore at Wynn Las rVegas

'We-are constructing Encore on ‘approximately 20 acres on the Las® Vegas Strip; immediately adjacent (o Wynn Las Vegas.. Encore's current plans
include a 2,034 afl-suite Hotel tower, fully integrated with Wynn Las Vegas, an approxlmdtelyan 000 3quare foot casino, additional convention and meeting

xpected to open in early. 2009. Qur project budget is curremly estimatéd’at approxnmatcly $2.2 bll]lOl’l consisting of approximately S” 1 billion for Encore

§
‘pace as'well as restaurants; a nightclub. swimming pools, 2 spa andsalon-and retail ouileis. We continue to refine the final désign of Encore, Encore is

and approximately $100 miifion for an cmp]oyee parking garage on our. Koval properiy, an-assaciatéed pedeqman bridge and cosls ificurred in connection with
the theatre remodclmo and production of "Monty Python's Spamalot” at-Wynn Las Vegas, which opened -March 2007,

Wynn Macau

We opened Wynn Macau on September 6, 2006. Wynn Macau is located on 11 acres of a total site area of 16 acres 'of land and features:

An approximately 130,000 square foot casino offering 24-hoiir gaming and a full range of games, including private gaming salons;
Luxury hotel accommodations.in 600 rooms and ‘suiles;
Casual and fine dining in five resiautants;

Approximately. 26,000 square feet of high-end; brand-name-retail shopping, including stores and boutiques featunng Bulgar, Chanel, Dior, Fendi,
Giorgio Armari, Lonis Vuitton, Piaget; Prada Tiffany, andcthers;

Recreation and,lclsyre facilittes, including a health club; pool and spa; and

Lounges and meeting facilities.

Construction and development continues on the second phase. This phase includes additional'gaming space, a dramatic front feature attraction, a theater
showroom and additional food. .beverage and ‘retail amenitiés. In’ '?eptember 2007 We opened: approxnrnate]y 20,000 square feet of additional gaming space
.and one restaurant at Wynn Macau in ths second phdSB The remaiing portion of the expansiofi is cxpected to open by-Chinese New Year, 2008. After the
Lompleuon of the expansion, W) an Macawis expected 1o have a'total 6 approxa_mage_l)‘ 380 table: gz_amcs and 1,200 slot machines.

In July 2007, Wyrnin Macau S.A. issued-a notice to procesd to the. general contractor. with respect 1o approximaiely $347.8 million of consiruction costs
relating to the construction: of»W) nn-Diamond Suites. While the complctc project budgel is still benw finalized; we expect the costs to be in the range of $550
to 5600 million. We' expect Wy an Diamond’ ‘Suites to'open to the publicin the f"rsl halfof 20107 Flm announced ir November 2006. Wynn Diamond Suites
will be fully integratedinto Wyan Macau and is expecied to have 400 luxur} suites and villas.

We operate Wyan hMacau under.a 20-year casina concession agreement grinted by the Macai:rgbvei-nmem in June 2002.

We have submitted an application 1o the Macau government for.a concession of land in Cci_'tai;. Wé recently reconfigured our site plan for 52 acres and

l . Cotai Development

arcawaiting final approval.

Company Information

Our principal executive offices are located at 3131 Las Vegas Boulevard South, Las Vegas, Nevada §9109. telephone (702) 770-7555.
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USE'OF PROCEEDS

Unless othierwise stated in the applicable prospectus supplement, we'intend 15'use the et proceeds of any securities sold by us for general corporate

.purpo_ses-

Unless otherwise specified in connection witti the particular, offering of common stock; certain legal matters regarding the offering of the common stock
pursuant to this:prospectis will be passed upon for us by Brownstein'Hyatt Farber Schreck. P.C.. Las Vegas, Nevada,

LEGAL MATTERS

EXPERTS

The consolidated financial statements of WynivResorts, Limited .sppeamm in Wynn Resorts, Limited's Annuai Report-on Form 10-K for the vear ended
December 31, 2006 (mcludm" financiil-statement scheduies appearing therein) and Wynn Resom Limited's management's assessment of the effectiventss of
internal control'over. financial reporting as of December 31, 2006 included therein; have beéi aiiditéd by Emst & Young LLP. mdependem registercd publm
accounting firm, as set forth in their éports’ ‘thereon, intluded theréin, and incorporated herein by reference, Such consolidated financial statements and
management's assessment are mcorp{)rated Rerein by reférence i relifince upon-sich repSits given’ ‘on the aithority of such firm as experts in accounting and
auditing.

“Fhe consolidated financial stalemerits, and related financial statement schedules; of -Wynn Resorts, Limited as of the year énded December 31, 2005 and
for each of the iwo years in the penod ended December 31, 2003, mcorpomted in'this prospectus b) reference from Wynn Resorts' Annual Report on Form
10-K for the year ended December 31,2006, have been audited by Delditie & Touche LLP, én mdependem registered pyblic accounting firm, as stated in
their report, which is incorporated heiéin by reference and has been §o inéorporated in reliance upon the report of such firm given upon their authority as
experts tn accounting and auditing. '
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"
*

e'have not authorized anyone to provide you with; dlfferent information. We are ol‘l‘enng to seil, and seeking offers to buy, shares’ of commen stéck
nly.in JLII‘L‘;dICtanS where offers and sales are permmed “The.information contained'in this p?‘ospectus Supp]emenl and'the accompany’ 1ng
prospectus is accurate only as of the date of this prospectus'supplément, regardiess of the timé of delivery of this prospectus supplement ot the
accompanying, iprospectus or of any sale of our common stock.

.\;OU should rely only on the information contained in or incorporated by reference in this prospectus supplement and the accompanying prospectus.
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WYNN RESORTS LTD (wynn)

424B2

Prespectus filed pursuant to Rule 424(b)(2)
Filed o 03/18/2009
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Filed Pursuant to Rule 424(b)(2)
, Registration File No. 333-146360

l CALCULATION OF REGISTRATION FEE
Proposed Proposed
Title of Eack Class of Maximum Maximum Amount of -
Securities to be Amount 1o be Offering Price Aggregate Registration
Registersd : Registered (1) Per Share. Offering Price Fee
Common Stock. par value $.01 per share 11,040,000 $19.00 5209,760,000 $11,704.61__ ]

(1)  Reflects the potential issuance of additional shares of common stock pursuant o an o»'er—allotfnenl option.
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ROSPECTUS SUPPLEMENT
(To prospecius dated September 27, 2007)

RESORTS

™

Wynn -Resorts, ‘Limited

9,600,000 Shares
Common Stock

This is a public offering of common stock of Wynn Resorts, Limited. We are offering 9,600,000 shares of our common stock. Qur comman stock is quoted on
the Nasdaq Global Selcct Market under the symbol "WYNN." On March 17, 2009, the last reported <ale price of our common stock was $20.72 per share.

Investing in our commen stock involves risks that are described heginning on page S-2 and in our periodic reports filed with
the Securities and Exchange Commission.

None of the Securities and Exchange Commission, the Nevada (wamim, Commission, the Nevada State Gaming Control Board, ner any state
-securities comn?lssmn has approved or dusappro‘ed of these securities or determmed if this prospectus supplentent or the accompanying prospectus
is truthful or complete. Any representation to the contrary is a crithinal offense.

. Per Share Total
Public Offering Price . s 19.00 S 182,400,000
nderwriting Discounts and Commissions(l) g 06878 3§ 6,603,000
roceeds 10 Wynn Resorts, Limited (before expenses) $ 183122 8§ 175,797,000

{I) "We have agreed to sell the shares of our common stock to the underwriters ata price of $18.3825 per share, reflecting an underwriting discount per
share of 30.6175. In addition, we have agreed to pay. Moelis & Company, our financial advisor in connection with this transaction. a fee of $675,000,
which we have included in the underwriting discounts and commissions.

We have granted to the underwrilers an option (o purchase up to 1,440,000 additional shares of common stock at a price of $18.3825 per share if the
underwriters sell more than 9,600, 000 shares of common stock in' this offering. The underwriters can exercise this right at any lime and from time (o time. in
whole or in part within 30 days afier the offering. The undarwriters expeet Lo deliver the shares of common stock to investors on or about March 20, 2009.

In connection with this offering, we have agreed to pay the underwriters aggregate fees of $6,603,000, including $6735,000 we have agreed to pay to Moelis &
Company. our financial advisor in connection with this transaction. plus up to an'additional'$889,200 if the underwriters exercise their option to purchase
additional shares.

Joint Boak-Running Managers

Deutsche Bank Securities Merrill Lynch & Co.

J.P.Morgan Wachovia Securities Moelis & Company

The date of this prospectus supplement is March 17, 2009
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f
Uriless the context otherwise requires or unless otherwise specified, all:references in this prospectus to "Wynn Resorts,” "the Company.” "us" or
o"our." or similar terms, refer.to Wynn Resorts, Limited and its consolidated subsidiaries.

ABOUT THIS PROSPECTUS SUPPLEMENT

This prospecius supplement is a supplement to the accompanying prospectus that is also a part of this document, The accompanying prospecius is parl
of a registration statement that we filed with the Securities and Exchange Commission (the” "SEC") using a shelf registration process. Under the shelf
registration process, from time to lime, we may offer shares of comman stock. In the accompanyifig prospectus, we provide you withi a general description of
the shares of our common stock that we may offer under the prospectus. In this prospecius supp]emenl. we provide you with specific information aboul the
terms of this offering. Both this prospecius supplement and the prospecius include, or incorporate by refercnce. important information about us, cur common
stock and other information you should know before investing. This prospectus supplement also adds 10, updates and changes information contzined in the
prospectus. If any specific statement thal we make in this prospectus supplement is inconsistent with the statements made in the accompanying prospectus, the
statements made in the accompanying prospectus are deemed modified or superseded by the stalements made in this prospectus supplement. You <hould read

both this prospecius supplement and the prospectus, as well as the additional information described tinder "Where You Can Find More Information” in the
accompanying prospectus before investing in our comimon stock.
I
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RISK FACTORS

o Before deciding to invest in our common stock, vou should carefully consider.each of the following risk factors and all of the other information set forth
in this:prospecius supplement and in the accompanying prospectus and incorporated in this prospectus supplement and in the accompanying prospectus by
reference. including in ltem 1A and the section entitled "Management's Discussion and Analysis of Financial Condition and Results of Operations” ifi our
Annual Report on Form 10-K for the vear ended December 31, 2008.

The risks and uncertainiies described below and incorporated by reference heréin are not the only ones we face. Additional risks and uncertainties not
presently known to us or that we currently deem immaterial may also impair our business operations, If any of these risks acrually occurs. our business.
financial condition, cash flow and results of operations could be materially adversely affected. In that case, the value of our commaon stock could decline
substancially.

Risks Relating to the Offering

The price of our common stock may fluctuate significantly, which may make it difficult for you to resell the commoen stock issuable when you want
or at prices you find attractive.

The price of shares of our common stock on the Nasdaqg Global Select Market constantly changes. We expect that the market price of our common
stock will continue to fluctuate. Holders of our commen stock will be subject to the risk of volatility’and depressed prices of our common stock,

. . . o .
Qur stock price can fluctuate as a result of a variety of factors, many of which are beyond our control. These factors include:
:
«  adverse tourism trends reflecting current domestic and international economic conditions;

»  volatility and weakness in world-wide credit and financial markets;
+  general global macroeconomic conditions:
+  further decreases in levels of travel, leisure and consumer spending:
«  flucmations in occupancy rates and average daily room rates;
-  conditions precedent to funding under the agreements governing the disbursement of the proceeds of borrowings under our credit facilities:
= continucd campliance with all provisions in our credit agreements;
. +  competitior in the casino/hote]l and resort industries and actions taken by our competitors in reaction to adverse economic conditions;
« completion of Encore at Wynn Macau on time and within budget,

»  ourintention to fund a substantial portion of the development and construction costs of Encore at Wynn Macau with anticipated cash flows
gencrated at Wynn Macau:

+  doing business in foreign locations such as Macau (including the risks associated with developing gaming regulatory frameworks and travel-related
visa resirictions);
+  restrictions or conditions on visitation by citizens of mainland China to Macau;

§-2
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»  new development and construction activities of competitors;

o +  our dependence on Siephen A, Wynn and existing management;

' « our depcndence on a limited number of properties and locations for all of cur cash flow;

«  leverage and debt service (including sensitivity 1o fluctuations in interest rates);
« changes in federal or state tax laws or the administration of such laws;
« changes in state law regarding water rights;
+ changes in gaming laws or regulations {including the legalization of gaming in certain jurisdictions);
+  approvals under applicable jurisdictional laws and regulations (including gaming laws and regulations);

»  the impact that an outbreak of an infectious disease, such as avian flu, or the impact of a-natural disaster may have on the travel and Ielsure
industry:

» the consequences of the war in Trag and other military conflicts in the Middle East and any future security alerts and/or terrorist attacks;
«  f{uture legal proceedings; and

+  other factors described under "Risk Factors,” "Forward-Looking Statements” and “Management's Discussion and Analysis of Financial Condition
and Results of Operations” in our Annval Report on Form 10-K and atherwise in our filings with the SEC.

General market fluctuations, industry factors and gencral economic and geopolitical conditions and events, such as economic slowdowns or recessions,
consumer confidence in the economy, recent 1errorist attacks and ongoing military conflicts, also cogxld'cause our stock price to decrease.

In addition, the stock market in general has experienced extreme volatility that has often been unrelated to the operating performance of a particular
company. Recently, the volatility has reached unprecedented levels. In some cases, the markets have produced downward pressure on stock prices and credit
availability for certain issuers without rcgard to those issuers’ underlying financial sirength: Such continued volatility could materially and adversely affect
our ability to access capital, as well as our business, financial condition and resilts of operations, and the market price of our commeon stock.

Future sales of our common stock could cause the market price of our common stock to decline.

As of the date of this prospectus, our officers and directors beneficially own 50.6 millioti-shares of common stock, We and Stephen A. Wynn, our

Chairman of the Board and Chief Executive Officer and one of cur principal stockholders, and Aruze -USA, Inc,, another of our principal stockholders, have
agreed with the underwriters, subject to certain exceptions, not to direcity or indirectly offer, sell, pledge, contract 1o sell, sell any option or contract 0

.)urchasc. purchase any option or contract to sell, grant any option, right or warrant to purchase, lend or otherwise transfer or dispose of any shares of our
common stock or securities convertible into or exchangeable for shares of our common stock, or enter into any hedging transaction relating to the commeon
stock, during the period from the date of this prospectus until 45 days afier the date of this prospecius, except with the prior writien consent of Deutsche Bank
Securities Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated, as representatives of the several underwoilers. Upon the expiration of the 45-day
lockup period, Stephen A. Wynn and Amize
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USA, Inc. w:ll be able to sell these shares into the public market. In addmon as of March 15, 2009, there were 2.8 million shares of our common stock
Oescrved and subject to issuance upon exercise of outstanding vested and unvested options and 91 S 500 usivested restricted shares had been issued.

We cannot'predict the effect, if any, that the future issuance or market sales of shares of our common stock will have on the market price of our
common stock prevailing from time to time. Sales of substantial amounts of our coinmon stock, or. the perception that such sales are likely to oceur, coutd
materially adversely affect the prevailing market price for our common stock and could impair our ‘fufure ability to raise capital through an offering of equity
or equity-linked securities.
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USE OF PROCEEDS'

’ We intend to use the proceeds from the sale of the common stock in this offering for gencral corporate purposes, including repayment of any of our debi
or debt of our subsidiarics. '

'
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PRICE RANGE OF COMMON STOCK AND DIVIDEND :POLICY

.’rice Range of Common Stock

Qur common stock began trading on the Nasdag under the symbol "WYNN" on October 25, 2002, at a price of $13.00 per share. Our common s1ock
currently trades on the Nasdaq Global Select Market. The following table sets forth the high and 10w sale prices for the indicated periods as reported on the
Nasdaq Global Select Market.

\ High Low
2007 i
First Quarter . $ 114.60 § 89.06
[ Second Quaner 107.98 35.53
Third Quarter 168.80 ) 88.41
[ Fourth Quarter 176.14 110.50
2008 _
[ Firsi Quarter s 12437 _§ 90.90
Second Quarter j 116.54 . T1.66
[ Third Quarter 119.74 69.27
Fourth Quarter , 83.69 2921
2009 ]
First Quarter (through March 17, 2009} ' s 5541 S 14.50

On March [7. 2009, the last sales price of our common stock, as reported on the Nasdag Global Select Market, was $20.72 per share,

Holders

There were approximately 205 holders of record of our common stock as of March 13, 2009.

Dividends

On November 13, 2006, our Board of Directors declared a cash distribution of $6.00 per common share, which was paid on December 4, 2006. On
November 20, 2007 our Board of Directors declared a cash distribution of $6.00 per comumon share which was paid on December 10. 2007.

We are a holding company and, as a result; ourability to pay dividends is dependent on our subsidiaries’ ability to provide funds to us. Additionally, we
.re the borrower under an aggregate $1 0 billion dela) ed-draw term loan credit facility dated as of Tune 21, 2007. as amended, that imposes (i} restrictions on
our ability 1o iiake "restricted paymens." as defined in the tacﬂny or to incur obligations 10 make such restricted payments and (ii} restrictions and
prepayment obhgauons with respéct 1o dispositions and distribulions of equity interestsand other finds from our subsidiaries. Restrictions imposed by our
subsidiaries' debt instruments sigaificantly restrict certain key subsidizries holding a majority of our asscts, including Wynn Las Vegas, LLC and Wynn
Macau, S.A. from making dividenids or distributions 10 Wynn Resorts. Specifically, Wynn Las Vegas. LLC and cerain of its subsidiaries are restricted under
the indenture governing our first morigage notés from making certain "restricted payments.” as
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Wynn Las Vegas: LLC. These restricted paymenis cannot be made unless cortain financial and non-financial criteria have been satisfied. In addition, the terms

defined in the indenture. These restricted payments include the payment of dividends or distributions to any direct or indirect holders of equity intercsts of
061' the other loan agreements of Wynn Las Vegas, LLC and Wynn Macau, S.A. contain similar restrictions.
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UNDERWRITING

o Subject to the terms and conditions of the vaderwriting agreement, Deutsche Bank Securities Inc., Merrill Lynch, Pierce, Fenner & $mith lncorporalcd,
J.P. Morgan Securities Inc.: Wachoviu Capital Markets, LLC and Moelis & Company have severally agreed to purchase from us-the number of shares of
common stock set forth opposite the underwriter’s name on the terms and conditions set forth on the cover page of this prospectus supplement.

Number of
Linderwriler s _ Shares
Deuische Bank Securities Inc. 3,360,000
Mermill Lynch, Pierce, Fenner & Smith
Incorporalcd 3,360,000
J.F Moraan Securitics Inc, 1,440,000
Wachovia Capital Markets. LLC ' 768,000
Maoelis & Company 672,000

The underwriting agreement provides that the obligations of the underwriters to purchase the shares of common stock offered hereby are subject to
certain conditions precedent. The underwriting agreement also provides that the underwriters will purchase all of the shares of common stock offered by this
prospectus supplement, other than those covered by the option to purchasc addilional shares described below.

We have been advised by the underwriters that they propose to offer the shares of common stock to the public at the public ofiering price set forth on
the caver of this prospectus. After the initial offering of the shares of common stock, the underwriters may change the public offering price.

Our common stock is quoted on the Nasdaq Global Sclect Market under the symbol "WYNN."

We have granted to the underwriters an option 10 purchase up to 1,440,000 additional shares of our commen stock at the same price per share as they
are paying for the shares shown below. These additional shares would cover sales by the underwriters which exceed the total number of shares shown in the
table above. The underwriters may excreise this oplion at any time and from time to'lime, in whole or in-part, within 30 days after the date of this prospectus
supplement. To the extent that the underwriters exercise this option, each underwriter will purchase additional shares from us in approximately the same
proportion as it purchased the shares shown in the table above. We will pay the expenses associated'with the exercise of this option.

The underwriling discounts and commissions per share are equal (o the public offering price per share of common stock less the amount paid by the
underwriters to us per share of common stock after giving cffect ot a per share basis to the financial advisory fee paid by us in connection with this
transaction. We have agreed 1o pay the underwriters the following discounts and commissions, assumning either no exercise or full exercise by the underwriters

.)I' the option to purchase additional shares described above:

Total Fees

Without Exercise of With Full Exercise of
Fee per Oplion to Purchase Option to Purchase
Share ' Additional Shares Additional Shares
Discounts and commissions paid by us(1) $ 0.6878_% 6,@0_3;QDD;$ 7,492,200

(1)  We haveagreed to sell the shares of our common stock to the underwriters at a price of $18. 3825, per share, reflecting an underwriting discount per
share of $0.6175. In addition. we have agreed lo pay Moelis & Company, our financial advisor in connection with this transaction, a fee of $675,000,
which we have included in the underwriting discounts and commissions.
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We estimate that our share of the 1otal expenises of Lhis offcring will be approximately $230,000.

O We have agreed to indemnify the underwriters against some specified types of liabilities, including liabilities under the Securities Act of 1933, as
amended, and to contribute 1o paymenis the underwritets may be required to make in respect of any of these liabilities.

Stephen A. Wynn, our Chairman of the Boird and Chief Execwtive Officer and one of our principal stockholders, and Aruze USA, Inc., another of our
principal stockholders, have agreed, subject to certain exceplions, not to directly or indirectly offer, sell, pledge. contract to sell, sell any option or contract Lo
purchase, purchase any option or contract io sell, grant any option, right or. warrant to purchase, lend or otherwise transfer or dispose of any shares of common
stock. shares of common stock which may be issued upon exercise’of a'stock option or warrant and any. other securily convertible into or exchangeable for
common stock, or enter into any hedging transaction relating to the common stock for a period of 45 days after the date of this prospectus supplement without
the prior written consent of Deutsche Bank Securities Inc. and Méimill Eynch, Pierce, Fenner & Smith Incorporated. as representatives of the several

-underwriters. This consent may be given al any time withoul public notice.” Transfers or dispositions can be made during the lock-up period in the case of
gifts, for estate planning purposcs or other specified transactions where the donee signs a lock-up agreement.

The underwriters have advised us that they do not intend to confirm sales to any account over which they exercise discretionary authority.

In connection with the offering, the.underwriters may purchase and sell shares of our common stock in the open market. These transactions may include
short sales, purchases to cover posilions created by short sales and slabilizing transactions.

Short sales involve the sale by the underwriters of a greater number of sharés than they are required to purchase in the offering. Covered short sales are
sales made in an amount not greater than the underwriters' option Lo pirchase additionai shares of commeon siock from us in the offering. The underwriters
may close out any covered short position by either exercising their option to purchase additional shares or purchasing shares in the open market.

Naked short sales are any sales in excess of the option to purchase additional shares. The underwriters must close out any naked short position by
purchasing shares in the open market, A naked short position is more likely to be created if the underwriters are concerned that there may be downward
pressure on the price of the shares in the open market prior 1o the completion of the offering. In determining the source of shares 1o close oul the covered short
position, the undérwriters will consider, among other things, the price of shares available for purchase in the open market as compared to the price 2t which
they may purchase shares through the option to purchase addittonal shares.

_Stabilizing transactions consist of various bids for or purchases of our common stock made by the underwriters in the open markel prior to the
completion of the offering.

Purchases to cover a shont position and stabilizing transactions may have the effect of preventing or slowing a decline in the market price of our
omman stock. Additionally, these purchases may stabilize, maintain or otherwise affect the market price of our common stock, As
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# result, the price of our common stock may be higher than the price that might otherwise exist in the open market. These transactions may be effected on the
'\Iasdaq Global Select Market, in the over-the-counter market or otherwise.

A prospectus in electronic format may be made available on the Internet web site maintained by Deutsche Bank Securities Inc. ("DBSI" 2 Other than the
prospectus in electronic format, the information on DBSI's web site and any information contained in'any other web site maintained by DBSI is not part of the
prospectus supplément or the registration statement of which the prospectus supplement forms a part. The underwriters and certain of their affiliates have
performed investment hanking, commercial lending and advisory services for us and our afiiliates, tfrom time 10 time, for which they have received customary
fees and expenses.

Deutsche Bank Securities Inc. acted as joint lead arranger and joint hook-running manager, Deutsche Bank Trust Company Americas, an affiliate of
Deutsche Bank Secunucs inc., acied as administrative agent, Banc of America Secufities LLC, an affiliate of Merrill Lynch, Pierce, Fenner & Smith
Incorporated, acted as joint lead arranger and joint book-running mdfiager, Bank of America, N.A., . an affiliate of Merrill Lynch, Piérce, Fenner & Smith
Incorporated, acted as syndication-agent, and cenain of the foregoing enlities or affiliates of the foregoing entities have made extensions of credit to the
Company in connection with a credit facility, dated as of June 21, 2007, as amended, providing for.a delayed-draw term loan facility 1o us in the aggregate
principal amount of $1.0 billion.

Deutsche Bank Securities Inc. acted as lead arrvanger and joint book-running manager, Deutsche Bank Trust Company Americas, an affiliate of
Deutsche Bank Securities, Inc., acted as administrative agent, issuing lendcr and swing ling lender, Banc of America Securities LLC , an affiliate of Merrill
Lynch. Pierce, Fenner & Smith Incorporated, acted aslead arranger and joint hook running manager, Bank of Amerca, N.A., an affiliate of Merrill Lynch,
Pierce, Fenner & Smith Incorporated. acted as syndication agent. J.P. Morgan Securities Inc. acted as arranger and joint hook-running manager, JPMorgan
Chase Bank, N.A., an affiliate of J.P. Morgan Securities Inc., acted as' joint documentation agent. Wachovia Bank. National Association, an affiliate of
Wachovia Capital Markets; LLC, acted as managing agent, and certain of .the foregoing entities or affiliates of the foregoing entities have made extensions of
credit 1o the Company-in connection with the amended and restated credit agreement, dated as of August 15, 2006, as amended, providing for revolving credit
and term loan borrowings to Wynn Las Vegas, LL.C in the aggregate principal amoum of $1.125 billion, which may be increased 10 an aggregate principal
amount of $1.425 billion under ceniain circumstances and upon the satistaction of certain conditions,

Deutsche Bank AG: Hong Kong Branch, an affiliate of Deutsche Bank Sceurities Inc. and Banc of America Securities Asia Limited, an affiliate of
Merrill Lynch, Pierce, Fenner & Smith Incorporated, cach acted as a global coordinating lead arranger, and JPMorgan Chase Bank, N.A., an affiliate of J.P,
Vlorgan Securities Inc., and Wachovia Bank, National Association, an affiliate of Wachovia Capital Markets, LLC, each acted 45 a senior mandated arranger,
and certain of the foregoing entities or aftiliates of the Toregoing entitics have made extensions of credit undeér a $1.550 billion amended credit agreement
execnted on June 27, 2007 by one of our affiliates.

The underwriters have represented and agreed that (i) they have not offered or sold and, prior to the expiration of the period of six months from the
losing date ofthis. offering, will not offer or.sell any shares-of our common stock to persons in the Unitéd Kingdom except 1o persens whose ordinary
activities involve them in acquiring, holding: managing or dlsposmg of investments (as prmcnpai or agent} for the purposes of their businesses or otherwise in
circumstances which have not resulted and will not result in.an offer o the public in the United
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Kingdom wiihin the meaning of the Public Offers of Secunities Regulations 1995; (i) they have complied with and will comply with alt applicable provisions
olajfthc Financial Services Act 1986 with respect to anylhmg done by iLin relation 1o the shares of our common stock in, form or otherwise involving the
nited Kingdom: and (jii) they have only issued or passed on and “will only issue or pass on in the: United chdom any documens received by it in
connection with the issue of the shares of our common stock 1o a person who is of a kind deccnbcd mh\mcle 11(3) of the Financial Services Act 1936
(Investmens Advertisements) (Exemptions) Order 1996 or is a person to whom such document may ogherwzsf: lawfully be issued or passed on.

LEGAL MATTERS

Ceriain legal matters regarding the securitics being offered hereby will be passed upon for us by Skadden, Arps, Slate, Meagher & Flom LLP, Los
Angeles. California. Ceftain matters of Nevada faw, including the validity of the shares of common -imck offered hereby, will be passed upon for us by
Brownstein Myait Farber Schreck, LLP. Las Vegas, Nevada. Certain legal matters in connection with'this offering will be passed upon for the underwriters by
Latham & Watkins LLP, Los Angeles. California.

EXPERTS
The consolidated financial statemenis of Wynn Resorts, Limited appearing in Wynn Resons, Limited's Annual Repont (Form 10-K} for the year ended
December 31, 2008 (including schedules appearing therein), and the effectiveness of Wynn Resorts, Limited's intérnal control over financial reporting as of
December 31, 2008, have been audited by Ernst & Young LLP, independent registered public accoununo firm, as set forth in their reports thereon, and
included therein, and incorporated herein by reference, Such consolidated financial stalements are m(.orporatcd herein by reference in reliance upon such
reports given on the authority of such firm as experts in accounting and auditing.

INCORPORATION BY REFERENCE

We are "incorporating by reference” specified documents that we file with the SEC, which means that:
« incorporated documents are considered pant of this prospecius;.
«  we are disclosing important information to you by referring you to those documents; and

« information that we file in the future with the SEC automatically will update and supersede earlicr information contained or incorporated by
reference in this prospectus.

We are incorporating by reference in this prospectus the following documents filed with the SEC:
+ our annual report on Form 10-K for the fiscal year ended December 31, 2008;

» our current reports on Form:8-K filed on February 5, 2009, March 9, 2009 and March 12, 2009;
»  the description of cur common stock set forth in our Registration Statemeni on Form 8-A, filed on QOctober 7, 2002 (File No. 000-50028): and

+  all other documents that we file with the SEC pursuant to Section 13(a). 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and
prior to lermination of the offering of the securities hereunder.
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Notwithstanding the foregoing, information furnished under ltems 2:02 and 7.01 of any Current Report on Form 8-K, including the related exhibits
Omcier Item 9.01, is not incorporated by reference in this prospectus,

You should rely only on the information conlained or incorporated by reference in this prospectus. We have not authorized anyonc to provide you with
any additional information. Any stalement contained in this prospectus, or a-document incorporated or deemed to be incorporated by reference in this
prospectus, will be deemed t0.be modified or superseded for purposes of this prospectus to the extent 1hat a slatement contained in this prospectus or any other
subsequently filed document that is deemed 1o be incorporated by reference into this prospecius modifies or supersedes the stalement. Any slatement so
maodifiéd or superseded will not be deemed, except as so modified or supérseded. to constitute a part of this prospectus.

Copics-of the documents incorporated by reference in this prospectus are available from us upon request. We will provide to each person, including any
bencficial owner. to whom a prospectus is delivered. a copy of any or all of the information that has been incorporated by reference in this prospectus, but not
delivered with this prospectus, without charge 1o the requesier, upon written or oral requesi. Exhibits to'information incorporated by reférence in this

prospectus will not be sent, however, unless those exhibits have specifically been incorporated by reference in such information. Requests for such copies
should be directed 10 the following:

Wynn Resorts, Limited

3131 Las Vegas Boulevard South

Las Vesas, Nevada 89109

(702) 770-7535

Attention: Vice President—Investor Relations

Except as provided above. no other information, including information on our internet site (hitp://www . wynnresorns.com), is incorporated by reference
in this:prospectus,
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PROSPECTUS

RESORTS

™

Under this prospectus, we may offer from time to time shares of our cormmon stock to the public.

Prospectus supplements will be filed and other offering material may be provided at later dates that will contain specific terms of each offering of shares of
our common stock.

Qur common stock is quoted on The Nasdag Global Select Markel under the symbol "WYNN." Our.principal executive offices arc located at 3131 Las Vegas
Boulevard South, Las Vegas, Nevada 89109, '

We urge you to read carefully this prospectus and any prospectus supplement and any other offering material filed or provided by us before you make your
investment decision.

Investing in our common stock involves risks. See "Risk Factors™ on page 1.

Neither the Securities and Exchange Cominission nor any state securities comnmission has approved or disapproved of these securities or determined
if this prospectus or any accompanying prospectus supplement is truthful or complete. Any répresentation to the contrary.is a criminal offense.

Neither the Nevada Gaming Commission, the Nevada Siate Gaming Control Board, nor any other gaming authority has passed upon the adeguacy or accuracy
.)f this prospectus or any accompanying prospectus supplement or the investment merits of the common stock or debt securities offered hereby. Any
representation to the contrary is unlawful,

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement,

The date of this prospectus is September 27, 2007.
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Unless the context otherwise requires or unless otherwise specificd, all references in this prospectus to "Wynn Resorts,” "lhe Company,” "we," "us" or

"pur," or similar terms, refer to Wynn Resorts, Limited and its consolidated subsidiaries.

ABOUT THIS PROSPECTUS

This prospectus is pant of a registration statement that we filed with the Securities and Exchange Commission (the "SEC") using a "shelf" registration process.
Under this shelf process, we may sell the commeon stock described in this prospectus in one or more offerings. This prospectus provides you with a general
description of the common stock we may offer. Each time we sell commen stock pursuant to this prospectus. we will provide a prospectus supplement that
will containispecific information about the terms of that offering, The prospecius supplement may alse add, update or change information contained in this
prospecius, You should read bath this prospectus and any prospecius supplement together with additional information described under the heading "Where
You Can Find More Information.” '

RISK FACTORS

Investing-in our common stock invelves risks. You are urged to read and carefully consider the information under the heading "Risk Factors™ in our
Annual Report on Form 10-K for the year ended December 31, 2006, which is incorporated by reference into this prospectus, and in documents we file with
the SEC after the date of this prospectus and which are incorporated by reference into this prospeclus. as described befow under 1he heading "Incorporation by
Reference.” Before making an investment decision, you should carefully consider these risks as well as other information we incorporate by reference in this
prospectus. The risks and uncertainties that we have described are not the only ones facing us. The prospectus supplement applicable to each offering of
.ommon stock will contain additional information about risks applicable to an investment in us and shares of our common stock.

WHERE YOU CAN FIND MORE INFORMATION
We are subject to the informational reporting requirements of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), and in
~accordance with these requirements fi file reports, proxy. statements and other information with the SEC. The reports, proxy statements and other information
may be inspecied and copied at the SEC's Ptiblic. Reference Room at 100 F Street, N.E., Washingten, D.C. 20549. You may obtain information on the
operation of the Public Refcrence Room by calling the SEC ai 1-800-SEC-0330. The SEC aiso mainiains an
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ike Wynn Resorts, that file electronically with the SEC. Our filings with the SEC also may:be accessed lhrough our interne! website at http.//

I Internet site at htp-/#www.sec.gov (ot an active hyperlink) that contains reports, proxy and information statememnts, and other information regarding issuers,

www.winnresoris.con (nol an active hyperlink). Our website, and the information contained in, accessible from or connected to our website, shall not be
deemed to be incorporated into, or otherwise constitute a part of, this prospectus.

INCORPORATION BY REFERENCE

We are “incorporating by reference” specified documents that we file with the SEC, which means that:

incorporated documents are considered part of this prospecius;
we are disclosing important information 10 you by referring you to those documents: and

information that we file in the future with the SEC awtomatically will update and supersede earlier information contained or incorporated by
reference in this prospectus.

We are incorporating by reference in this prospectus the following documents filed with the SEC:

.

our annual report on Form 10-K for the fiscal year ended December 31, .2006;
our quarterly reports on Form:10-Q for the liscal quarters ended March-31, 2007 and June 30, 2007;

our current reports on Form 8-K filed on Janvary 11, 2007. February 1, 2007, April 13, 2007, June 7, 2007, June 15, 2007, June 21, 2007, June 29,
2007 and July 5, 2007;

the description of our common stock set forth in our Registration Statement on Form 8-A, filed on October 7. 2002 (File No. 000-50028); and

all other documents that we file with the SEC piirsuant to Section 13(a), 13(¢), 14 or 15{d) of the Exchange Act after the date of this prospectus and
prior to termination of the offering of the securities hercunder.

Notwithstanding the foregoing, information fumished under Items:2.02 and 7.01 of any Current Report on Form 8-K, including the related exhibits
under ltem 9.01, is not incorporated by reference in this prospectus.

You should rely only on the information contained or incorporaled by reference in this prospectus, We have not authorized anyone to provide you with
any additional jnformation. Any statement contained in'this prospectus, or a document incorporated or deemed to be incorporated by reference in this
prospectus, will be deemed to be modified or super‘;eded for purposes of this prospectiss 1o the extent that-a statement containgd in this prospectus or any other

nodified or superseded will not be deemed. éxcept as so medified or superseded, to constilute a part of this prospectus.

.subsequeml) filed document that is deemed to be-incorporated by reference into this prospectus modifies or supersedes the statement. Any siatement o

Copics of the documents mcorporalcd by reference in this prospectus are available from us upon request. We will provide to each person, including any
beneficial owner, to whom a prospectus is delivered; a copy of any or all of the information that has been incorporated by reference in this prospectus, but not
delivered with this prospectus, without charge (o the
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requesler, upon writien or oral request. Exhibils to information incorporated by reference in this prospectus will not bé sent, however, unless those exhibits
.uwc specifically been incorporated by reference in such information. Requests for such copies should be directed to the following:

Wynn Resorts, Limited

3131 Las Vegas Boulevard Scuth

Las Vegas, Nevada 89109

(702) 770-7533

Auéntion: Vice President—Investor Relations

Except as provided above, no other information, including information on our internet site (hrtp://www.wynnresorts.com), is incorporated by reference
in this prospectus.
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FORWARD-LOOKING STATEMENTS

. This prospectus. including the documents incorporated by reference in this prospectus. contain statements that are forward-looking, including, but not
limited 1o, statements relating to our business strategy and development activities as well as other capital spending. financing sources. the effects of regulation
(including gaming and tax regulations), expectations concerning fulure operaliens, margins; profitability and competition. Any statements contained in this
prospectus, including the documernts incorporaled by reference in this prospectus, that are not statements of historical fact may be deemed to be forward-
looking statements. Without lmuung the generality of the foregoing, in some cases you can identify t'orward looking statements by terminology such as
"may,” "will," "should,” "wonld,” "could." "believe,"” "expect,” "amicipate.” "estimate,” "intend, plan "conunue” or the negative of these terms or other
comparable terminology. Such forward-looking information involves impertani risks and uncertainties that could significantly affect anticipated results in the
future and, accordingly, such results may differ from those expressed in any forward-looking statements made by us. These risks and uncentainties include,
but are not limited to:

"o #ou ] "ou

- conditions precedent to funding under the agreements govemning the disbursement of the proc.eeds of certain of our debt and equity offerings and
borrowings under our credit facilities:

»  competition in the casino/hoteland resort industries;
« completion of the second phase of our Wynn Macau casino resort on time and within budget;
+  completion of Encore on time and within budget:

« our intention to fund a substantial portion of the development and construction costs of Encore with anticipated cash flows generated at Wynn Las
Vegas;

- doing business in foreign locations such as Macau (including the risks associated with Macau's developing gaming regolatory framework):
-  new development and construction activities of competitors;

«  our lintited operating history;

»  ourdependence on Stephen A, Wynn and existing management;

« our dependence on a limited number of properties for all of our cash flow;

« leverage and debt service (including sensiuvity to fluctuations Wn interest rates);

»  levels of travel, leisure and casino spending;

«  general domestic or international economic conditions;

. «  pending or future legal proceedings;
«  changes in federal or statc tax laws or the administration of sich laws;

« changes in gaming laws er regulations (including the legalization of gaming in cenzain jurnisdictions);
«  applications for licensés and approvals under applicable jurisdictional laws and regulations (including gaming taws and regulations);

»  the impact that an outbreak of an infectious disease. such as avian flu, or the impact of a natural disaster. such as the tsunami which struck
southeast Asia in December 2004, may have on the travel and leisure industry; and
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+  the consequences of the war in Irag and other military conflicts in the Middle East and any future security alerts and/or terrorist atiacks.

. Further information on potential factors that could affect our financial condition, results of operations and business are included in the sections entitled
"Risk Factors" in our Annual Report on Form 10-K for the year ended December 31, 2006, and our other filings with the SEC. You should not place undue
reliance on any forward-looking statements, which are based only on information currently available (o us, We undertake no obligation 1o publicly release any
revisions to such forward-looking statements o reflect events or circumstances after the dare of this prospectus.
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THE COMPANY

. We are 3 developer, owner and operator of destination casino resorts, We currently own and operate Wynn Las Vegas, a destination casino resort in Las
" Vegas, Nevada, which opencd an April 28; 2003, and Wynn Macau, a destination casino resort in thé Macau Special Administrative Region of the People's
Republic of China. which opened on September 6, 2006. In addition, on April 28, 2006, we commenced construction of Encore at Wynn Las Vegas, a hotel
casing resort which, when completed, will be fally integrated with Wyfin Las Vegas. We are also currently expanding Wynn Macau'and in November 2006,
announced "Wynn Diamond Suites™ an additional hotel tower for Wynn Macau. Uniil the opening of Wynn Las Vegas in 2005, we were solely a development
slage company.

The following table sets forth information about our opetating properties as of July 2007:

Approximate

Hotel Casino Number of
Rooms & Square Table Number of
) Suites _ Footage _ Ganes _ Slots
Wynn Las Vegas 2,716 141,000 146 L9758
Wynn Macau 600 130,000 283 708

Wynn Las Vegas

We believe Wynn Las Vegas is the preceminent destination casino resort on the Strip in Las Vegas: Wynn Las Vegas features:

An approximately |11.000 square foot casino offering 24-hour gaming and a full rangc'df games, including pﬁvale baccarat salons, a poker room.
and a race and sports, book;

Luxury hotel accommeodations in 2.716 spacious hotel rooms, suiles and villas (in 2006, the Tower Suites at Wynn Las Vegas became the only
casino resort in the world to receive both the Mobil Five Star and AAA Five'Diamond distinctions);

22 food and beverage outlets featuring signature chefs, including the AAA Five Diamond and Mobil Five Star award-winning restavrant. Alex;
A Ferrari and Maserali auiomobile dealership;

Approximately 74,000 square fect of high-end, brand-name retzil shopping, including stores and boutiques featuring Brioni, Chanel, Dior, Graf,
Jean-Paul Gaultier, Louis Vuitton and Manolo Blahnik;

Recreation and leisure facilities, including an 18-hole golf course; five swiming pools, private cabanas and full service spa and salon: and

Two showrooms, a nightclub and lounge entertainment.

In March 2007. we remodeled the Le Réve Theatre 10 enhance the customer experience. The!theatre went from 2,087 10 1,606 seais providing
additional room for guests and a-more imimate experience. Thie remodel effort Tasied approximately 30 days from March 6, 2007 through April 4, 2007,
during which time there were no performances of Le Réve. Also, in March- 2007, we commenced performances of "Monly Python’s Spamalot” in our Grail

Theatre.

The resont, which is located at the intersection of the Las Vegas Strip and Sands. Avenie, occupies approximately 217 acres of land fronting the Las
Vegas Strip and approximately {8 additional acres across Sands Avenue, & portion of which is utilized for employee parking.

&
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Encore at Wynn Las Vegas

. We are constructing Encore on approximately 20 acres on the Las Vegas Strip, immediately adjacent o Wynn Las Vegas. Encore’s currcnt plans

. include a 2,034 all-suite hotel tower:fully integrated with:-Wynn Las Vegas, an approximately 72,000 square foot casino, additional convention and meeting
space, as weli as restaurants, a nightctub, swimming pools, a spa and salon and retail outlets. We continue to refine the final design of Encore. Encore is
expected to open i early 2009. Our project budget is currently estimated at approximately $2.2 billion, consisting of approximately $2.1 billion for Encore
and approximalely $100 million for an employee parking-garage on our Koval property, an associated pedestrian bridge and costs incurred in connection with
the theatre remadeling and production of “Monty Python's Spamalot” at Wynn Las Vegas, which opened March 2007,

Wynn Macau
We opened Wynn Macau on September 6. 2006. Wynn Macau is located on 11 acres of a total site area of 16 acres of land and features:
«  Anapproximately 130,000 square foot casino offering 24-hour gaming and a full range of games, including private gaming salons;
»  Luxury hotel accommedations in 600 rooms and suites:
+  Casual and fine dining in five restaurants;

«  Approximately 26.000 square feet of high-end, brand-name retail shopping, .including stores and boutiques featuring Bulgari, Chanel, Dior, Fendi,
Gtorgio Armani, Louis Vuitton, Piaget, Prada. Tiffany, and'Others;

«  Recreation and leisure facitities; including a health cluh, poot and spa; and

«  Lounges and meeting facilities.

Construction and development continues on the second phasc. This phase includes additional gaming space, a dramatic front feature attraction, a theater
showroom and additional food, beverage and retail amenities. In September 2007, we opened approximately 20,000 square feet of additional gaming space

and one restaurant at Wynn Macau in this second phase. The remaining.por[i'on'of the expansion is expected to open by Chinesc New Year, 2008. Afler the
completion of the expansion, Wynn Macau is expected 1o have a total of approximately 380 table games and 1.200 slot machines.

In July 2007, Wynn Macau S_A. issued a notice 10 proceed 10 the general coniractor wilh respect to approximately $347.8 million of construction costs
relating to the construction of Wynn Diamond Suites. While the complete project hudget is still being finalized, we expect the costs to be in the range of $550
t0 $600 milion. We expect Wynn Diamond Suites (o open to the public in the (irst half of 20(0. First announced in November 2006, Wynn Diamond Suites
will be fully integrated into Wynn Macau and is expected to have 400 luxury suites and villas,

. We operate Wynn Macau under a 20-vear casino concession agreement granted by the Macau government in June 2002,
Cotai Development

We have subinitted an application (o the Macau government for.a concession of land in Cotai. We recenily reconfigured our site plan for 32 acres and
are awaiting final approval.

Company Inférmation

QOur principal executive offices are located at 3131 Las Vegas Boulevard South, Las Vegas, Nevada 89109, telephone (702) 770-7553.

7
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USE OF PROCEEDS

. Unless otherwise stated in the -applicable prospectus supplement, we intend Lo use the net proceeds of any securities sold by us for general corporaie
purposes.

LEGAL MATTERS

Unless otherwise specified in connection with the particular offering of common stock, certain legal matters regarding the offering of the common stock
pursuant 1o this prospectus will be passed upon for us by Brownstein Hyartt Farber Schreck, P.C., Lus Vegas, Nevada.

EXPERTS

The consolidated financial statements of Wynn Resons, Limited appiaring in Wynn Resorts, Limited's Annual Repont on Form 10-K for the year-ended
Decémber 31, 2006 (including financial statement schedilles appearing therein) and Wynn Resorts, Limited's management's assessment of the effectiveness of
internal control over financial reponing as of December 31, 2006 included therein, have been audited by Emst & Young LLP, independent registered public
accounting firm; as st forth in their reponts thereon, included therein, and mc.orporated herein by reference. Such consolidated financial statements and
managemenl's assessment are incorporated herein by reference in reliance upon such reports given on the authority of such firm’as experts in accounting and
auditing.

The consolidated financial statements, and related financial statement schedules; of Wynn Resorts, Limited as of the year ended December 31, 2005 and
for each of the two years in the period ended December 31, 2005, incorporated in this prospectus by;reférence from- Wynn Resanis'‘Annual Report on Form
10-K for the year ended December 31, 2006, have been audited by Delaitte & Touche LLP,.an mdcpendenl n:glstered public accounung firm, as stated in -
their report, which is incorporated herein by reference and has been so‘incorporated in reliance upon the report of such firm given upon their authority as
experts in accounting and auditing.
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You should rely only on the information contained in or incorporated by reference in this prospectus supplement and the accompanying prospectus.
We have not autherized anyone to provide you with different information. We are offering to sell, and seeking offers to buy, shares of common stock
only in jurisdictions where offers and sales are permitted, The.information contained in this prospectus supplement and the accompanying
prospectus is accurate only as of the date of this prospectus supplement, regardless of the time of delivery of tlits prospectus supplement or the
accompanying prospectus or of any sale of our common stock,
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As filed with the Securities and Exchange Commiission oo July 26, 2010
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

, ‘. FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

WYNN RESORTS, LIMITED

(Exact name of registrant as specified in its charter)

40-0484987
(LR.S. Employer
Identification No.)

Nevada
(State or other jurisdiction of
incorporation or organization}

3131 Las Vegas Boulevard South
Las Vegas, Nevada: 89109
{Address, including zip code, of principal executive oﬂ'ices)l

2002 Stock Incentive Plan !
(Full title of the plan)

Kim Sinatra
General Counsel and Secretary
Wynn Resorts, Limited
3131 Las Vegas Boulevard South
Las Vegas, Nevada 89109
(702) 770-7555

. - {(Name and address of agent for service)

Copies to:

Ronald O. Muctler, Esq.
‘Gibson, Dunn & Crutcher LL.P
1050 Connecticut Avenue N. W,
Washington, D.C. 20036
(202) 955-8500

(702) 770-7555

(Tetephone number, inclodiag area code; of agent for service)

Indicate by check mark whethér the registrant is a large accelerated filer, an d(.CE](:ralEd filer, a non- accelcrawd filer, or a smaller reporting company. See the

definitions of Mlarge accelerated filer,” "accelerated filer,” and "smaller reporting company” in Rulc 12b-2 of the Securities Exchange Act of 1934, as

amended.
Large accelerated filer Accelerated filer O
Non:accelerated filer 0 Smaller reporting company a
CALCULATION OF REGISTRATION FEE
pmpﬂ_—fﬂi- I\l:fn‘mum Proposcd Maximum Amount of
Amount to Iin: Offering Price Per Aggregaic Bﬂgnng Reglstral)mn
Title of Securities (o be Registered Regisleredl ! ‘Share' Price Fee
Common Stock, $0.01 par value per share 3,000,000 shares 1$83.24 8249.720,000 §17.805

{1}  Pursuant to Rule 416(a) under the Securities Act of 1933, as amended-(the "Securitics Act™), this Registration Statement shall also cover any additional
shares of the Registrant’s Common Stock in respect of the securitics identified in the dbOVE table as aresult of any stock dividend, stock split,

recapitalization or other similar transaction.

(2}  Estimated solely for the purpose of caleulating the registration lee. Pursuant (o Rule 457(c) and Rule 457(h)(i) under the Securitics Act, the proposed
maximum offering price per share, the proposed maximum aggregate offering price and the amount of registration fee have been computed on the basis
of the'average of the high and low prices of the Common Stock reparted on the NASDAQ Global Select Market on July 21, 2010.

.
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INTRODUCTORY STATEMENT

This Registfation Statement on Form §-8 is filed by Wynn Resorts, Limited, a Nevada corporation (the "Company” or the "Registrant"}, relating to 3,000.000

shares of its comman stock, par value $0.01 per share (the "Common Stock"); to-be issued pursitant to the Company's 2002 Stock Incentive Plan (the "Plan™),

&'hich Common Stock is in addition to the 9,750,000 shares of Common Stock registered 6n the Company's Form 5-8-filed on October 31, 2002 (Commisston
ile No. 333-100891).

PART I
INFORMATION REQUIREDIN THE SECTION 1((a) PROSPECTUS

In accordance with the Note to Part I of Form S-8, as promulgated by the Securitics and Exchange Commission {the "Comimission"), the information specified
by Part [ of Form S-8 has been omitted from this Registration Staternent.

PARTII
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by the Company with the Commission pursuant to the Securities Exchhngc Actof 1934, as amended (the "Exchange Act™), are
hereby incorporated by.reference in this Registration Statement:

’ '
(I) The Company's latest Annual Report pursuant to Sections 13(a) or 15(d) of the Exchange Act or latest prospectus filed pursuant to Rule 424(h)
under the Securities Act that contains audited financial statements for the Registrant’s-latest fiscal year for which such statements have been filed;

(2) Al other reponts filed pursuant to Section 13(a)’or 15(d) of the Exchange Act since the end of the fiscal year covered by the Registrant's latest
Annual Report or prospectus referred to in (1) above: and

(3)  The deseription of the Company's Common Stock contained in the Registration Statement on Form 8-A filed on October 7, 2002, including any
amendment or-report filed for the purpose of updating the description of Common Siock' contained therein,

in addition, all documents subsequently filed by the Company with the Commission pursuant to Sections.13(a), 13(c), 14 or 15(d) of the Exchange Act. prior
to the filing of a post-effective amendment 1o this Registration Staternent which indicates that all securities offered hereby have been sold or which deregisters
all securities remaining unsold, shall be deemed 10 be incorporated by reference in this Registration Statement and to be a pant hereof from the date of filing of
such documents. Notwithstanding the foregoing, unless specifically stated 1o the contrary. none of the information that the Company discloses under ltems

.!.02 or 7.01 of any Current Report on Form 8-K that it may from time to (ime furnish to the Commission will be incorporaied by reference into, or otherwise
included in, this Registration Statement.

Any staicment, including financial statements, contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be
modifted or superseded for purposes of this Registration Statemcnt to the extent that a siatement contained hercin or in any subsequently filed document
which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shal
not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

The Company’s Exchange Act file number with the Commission is 000-50028.
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Item 4. Descripiion of Securities.

Not required.

“tcm 5. Interests of Named Experts and Counsel.

Kim Sinatra, General Counsel-and Secretary of the Company, has rendered an opinion as to the validity,of the Common Stock offered hereby. As of July 26,
2010, Ms. Sinatra owned a iotal of 50,000 shares of Common Stock (all of which aré shares of restricted stock} and held options to purchase 325.000 shares of
Common Stock.

Item 6. Indemnification of Directors and Officers.

The Nevada Revised Statutes provide that a corporation may indemnify its officers and-directors-against expenses actually and reasonably incurred in the
event an officer or director is made a party or threatened to be made a party to anaction (other than an action brought by or in the right of the corporation as
discussed below) by reason of his or her official position with the corporation provided the director or officer (1) is'not liable for the breach of any fiduciary
duties as a director or officer involving imentional misconduct, fraud or a knowing violation of the law or (2} acted in good faith and in a manner he or she
reasonably believed to be in the best interests of the corporation and, with respect to;any criminal actions, had no reasonabie cause to believe his or her
conducl was unlawful. A corporation may indemnify its officers and direclors against expenses, including amounts paid in settilement, actuaily and reasonably
incurred in the event an officer or director is made a party or threatened to be made a party 1o an action brought by or in the right of the corporation by reason
of his or her official position with the corporation, provided the director or officer (1) is not liable for the-breach of any fiduciary duties as a director or ofticer
invalving intentional misconduct, fraud or a2 knowing violation of the laws or {2) acted in good faith and in a manner he or she reasonably believed 1o be in the
best interests of the corporation. The Nevada Revised Statutes further provides that a corporation generally may not indemnify an officer or director if it is
determined by a court that such officer or director is liable to the corporation or responsible for any amounts paid to the corporation as a settlement, unless a
court also deiermines that the officer or director is entitled to indemnification in light of all of the relevant facts and circumstances. The Nevada Revised
Swtutes require a corporation to indemnify an officer or director 1o the extent he or she is successful on the merits or otherwise successfully defends the
action.

The Company's bylaws provide that it will indemnify its directors and officers 1o the fullest extent permitted by Nevada law. In-addition, The Company has
entered into separate indemnification agreements with its directors and officers that require the’Company, among other things, 10 indemnify such direciors and
officers against certain liabilities that may arise by reasor of their staws or service other than liabilities ariding from willful misconduct of a culpable nature.
‘The Company also intends to maintain director and officer liahility insurance, if available on reasonable terms.

Item 7, Exemption from Registration Claimed.

Not applicable.
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Item 8.

Exhibit No.

4.2
5.1
10.1
231
232
24.1

Item 9.
{a)

Exhibits.
The following extiibits are filed as part of this Registrution Statement:

Description }

Second Amended and Restated Anicles of Incorporation of the Company dated September 16. 2002 (incorporated by reference to Exhibit 3.1
of the Company's Amendment No. 4 10 the Form S-1 filed on October 7, 2002)

Fourth Amended and Restated Bylaws of the Company (incorporated by reference 1o Exhibit 3.2 of the Company's Form 10-Q filed on
August 9, 2007)

Opinion of Kim Sinatra. General Counsel and Secretary

2002 Stock Incentive Plan as Amended and Restated effective May 12. 2010

Consent of Emst & Young LLP '
Consent of Kim Sinatra (inciuded in Exhibit 5)

Power of Attormey (contained on signature page herelo}

Undertakings.
The undersigned Registrant hereby undertakes:

(n

To file, during any period in which offers or sales are being made. a post-effective amendment to this Registration Statement:
(i)  toinclude any prospectus required by Section 10(a}(3) of the;Sccuﬁlies Acl:

(i)  to reflect in the prospectus any facts or evenls arising afler the effective date of this Registration Statement (or the most recent post-
effective amendment thereof) which, individually of i thie aggregale, represerit a fundamental change in the information set forth
in this Registralion Staicment. Notwithstanding the foregoing, any increasé: or decrease in volume of securities offered (if the total
dollar value of securities offered would not exceed that which.was registered) and any deviation from the fow or high end of the
estimated maximum offering range may be reflected in-theform of pms‘peé:tus-ﬁled with the Commiission pursuant to Ruie 424(b)
if, in the aggregate, the changes in volume and price fepfesent no more thin 20 percent change in the maximum aggregate offering
price set forth in the "Calculation of Registration Fec™ table.in the effective registration stalement; and

{iti) to include any material informaticn with-respect o the plan of distribution not previously disclosed in this Registration Statement
or any material change to such information in this Regisiration Statement:

Provided. however, that paragraphs (a)(1)(i) and (a)(1)(il) do not apply if the information required to be-included in a post-¢fTective
amendment by those paragraphs is contained in periodic reports filed with or fp}-nished to the Commission-hy the Registrant pursuant to
Section 13 or Section 15(d) of the Exchange Act that arc incorporated by reference in this Registration Statement.

That. for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating.{o the securities offered therein. and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
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(#)  “Thau, for the pirpose of dctermining liabilily of the- Registrant under the Securities Act 10 any purchaser in the initial distribution of the
securities: The undersigned Registrant undertakes that in a'primary offt:nncr of securities of-the undersigned Registrant pursuant to this
Registration Statement. regardless of the underwriting method used lo'sell the securities to the purchaser. if the securities are offered or
sold to such purchaser by means of any of the following commumcauons the undetsigned registrant will be a seller to the purchaser and
will be considered to offer or s¢ll such securities to such pun:haser (i) any preliminary prospectus or prospecius of the undersigned
Registrant relating to the offering required to.be filed pursuant to Rule 4"4 (ii) any free wriling prospectus rel,mnu 10 the offenng
prepared by or on behalf of the undersigned Registrant or used or.refemred (o by the undersigned Registrant; (iii) the portion of any other
free writing prospectus rejating 1o the offering containing materjial'information zbout the undersigned Registrant or its-securities provided
by or on behalf of the undersigned Registrant; and (iv) any other communication that is an offer in the offering made by the undersigned
Registrant to the purchaser.

The undersigned Registrant hereby undertakes that, for the purposes of determining any hab:iny under the Securities Act, each filing of the
Registrant's annual report pursuant to Section 13(a) or Section . 15(d) of the Exchange Act that is incorporated by reference in this Registration
Statement shall be deemed-to be a new registration statement relating 1o the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bone fide offering thercof.

Insofar as indemmification for liabilities arising under the Securities Act may be,pcmiiu_ed to directors, officers and controlling persons of the
Registrant pursuant (o the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is agains: public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event (hat a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the suecessful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securilies being regisiered, the Registrant will, unless in-the opinion of its counsel the matter has been seuled by coatrolling
precedent, submit 10 a court of appropriate jurisdiction the question whether such indcmn:iﬁcalion by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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SIGNATURES

Pursuant (o the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonableigrounds 1o believe that it meets all of the requirements
for filing on Form $-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of
45 Vegas, state of Nevada, on this 26 day of July, 2010.

WYNN RESORTS, LIMITED
By: s/ Mau Maddox

Matt Maddox
Chief Financial Officer & Treasurer
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POWER OF-ATTORNEY .

‘Each.person whose signaturc appears below constitutes and appoinis Stephen A.-Wynn and Kim Smaira and each of themn, his/her true’and lawful atorneys-
. in-fact and agents, each.with ful! power of substitution and resubstitution, severally, for-him-and-in his name, place and stead, in any and all capacities, to'sign
0;1} and all amendments {including post-effective amendments) Lo this registration statement, and'to’ file the same; with all exhibits thereto and other
documenis in connection therewith, with the Securities and Exchange Commission, granting unto said aitommeys-in-fact and agents, and each of them, full
power and-authority to do'and perform each and every act and thing requisite and necessary to be dime in and about the premises, as fully to all intents and
purposes as he might or could do in persen, hercby ratifying and confirming all that said attorneys-in-fact and agents, or any of them or their or his substitute
or substitutes, may:lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been s;gned ‘below by the following persons in the capacities and
on the date indicated.

_Signature Title Date
s/ Stephen A. Wynn Chairman of the Board and Chief Executive Officer July 26, 2010
Stephen A..Wynn (Principal Execwive Officer) :
s/ Kazuo Okada Vice Chairman of the Board luly 26, 2010
Kazug Okada
s Lipda Chen Director ' July 26, 2010
Linda Chen
{5/ Russell Goldsmith Dircctor ; July 26, 2010
Russell Goldsmith ’
/s/ Rav R_ Irani Director July 26, 2010
Dr. Ray R. Irami
fs/ Robert 1. Miller Director July 26. 2010
Robert J. Mitler
s/ John A. Moran Director ' July 26, 2010
John A, Moran :
/sf Alvin V: Shoemaker Director July 26, 2010
Alvin V. Shoemaker
Ist D. Boone Wayson Director ) July 26, 2010
D. Boone Wayson
/s/ Elaine P. Wynn Director July 26, 2010
Elainc P. Wynn,
-fsf Allan Zeman Director July 26, 2010
.\l]an Zeman
73/ Magt Maddox Chief Financial Officer and Treasurer July 26, 2010
Matt Maddox (Principal Financial and Accounting Officer) ’
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Exhibit No..

EXHIBIT INDEX

Déscription

5.1

10.1
23.1
23.2
24.1

Opinion of Kim Sinatra, General Counsel and Secretary

2002 Stock Incentive Plan as Amended and Restated effectivé May 12,2010

Consent of Ernst & Young LLP
Consent of Kim Sinaira (included in Exhibit 5)
Power of ‘Attorney (contained on signature page hereto)
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July 26, 2010 ,

Wynn Resorts, Limited
3131 Las Vegas Boulevard South
Las Vegas, Nevada 89109

0Ladics and Gentlemen:

I am General Counsel and Secretary of Wynn Resorts, Limited, a Nevada corporation (the "Corporauon "). The Corporation is about to register with the

Securitics and Exchange Commission on a registration statement on Form $-8 {(the "Registration Suitement”) under the Securities Act of 1933, as amended,

3 000.000 shares of the Company's Common Stock. par value $0.01 per sharc (" "Common Stock” "). to be issued under the 2002 Stock Incentive Plan (the
"Plan”). The shares registered (the "Shares"} may be offered and sold under the Plan.

In rendering the opinions hereinafier expressed. 1 have examined the Registration Statement, the Plan, and the Company's Anticles of Incorporation and
Bylaws, each as amended to date. | have also examined and relied upon such corporate records of.the Corporation and other documents and certificates with
respect to faciual matters as T have deemed necessary o render the opinion expressed herein. Without limiting the generality of the {oregoing, 1 have assumed
without independent verification, that (i) each document [ reviewed has been duly and validly executed and délivered by each party thercto (o the extent due
execution and delivery are a prerequisile 1o the effectiveness thercof, (i) each natural person executing a document has sufficient legal capacity 10 do so, and
(iii) all original documents reviewed are authentic, the signatures on all docurnents examined are genuing, and all certified, conformed. photostatic or
facsimile copics of documents reviewed conform to the original document.

On the basis of the feregoing, and in reliance thereon, and having regard to legal considerations and o:lher relevantinformation, I am of the opinion that the
Shares. when and to the extent issved and sold in accordance with the Registration Statement and the Plan, will be validly issued, lully paid and nen-
assessable provided that any Shares issued pursuant to certain deferred payment arrangeménts will be fully paid when such deferred payments are made in full
pursuant to the Registration Statement and the Plan. ,

The opinions set forth herein are expressly limited to the effect of the general corporate laws of the Swate of Nevada as in effect as of the date hereof and does
nat extend 10 or express any opinton conceming any other laws, including any federal'securities law, or any state securities-or “blue sky™ laws or regulations.

I hereby consent to the filing of this opinion as part of the Registration Statement. In givinU this consent, I do not thereby admit that I am within the category
of persons whose consent is required under Section 7 of the Securitics Act of 1933; as'amended, or the Rules and Regulations of the Securities and Exchange
Commission thereunder. This opinion is intended solely for your use in connection with the transactions described above. No other person may rely on this
opinion (or any other purpose without my prior written consent.

Very truly yours,

/s/ Kim Sinatra
im Sinatra
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Exhibit 0.1

AMENDED AND RESTATED

WYNN RESORTS, LIMITED

2002 STOCK INCENTIVE PLAN

” Effective as of May 12, 2010

1. Purposes of the Plan. The purposes of this Plan are:

{a) to attract'and reiain the besi available personnel for positions of subsiantial responsibility,

{b) to provide additional incentive to selecied key Employees, Consultants and Directors, and

{¢) to promote the success of the Company's business.

2. Definirions. For the purposes of this Plan, the following terms will have the following meanings:

(a) "Administrator” means the Board or any of its Commitices that administer the Plan; in accordance with Section 4.

(b} "Applicable Laws™ means the legal requirements relating to the administration’ of and-issuance of securities under stock incentive plans, including,
without limitation, the requiremenis of state corporations law, federal and state securities jaw, federal and state tax law, and-the requirements of any Stock
exchange or quotation system upon which the Shares may then be listed or quoted. For all purposes of this Plan, references to statutes and regulations shall be
deemed to include any successor statutes and regulations, to the extent reasonably appropridte as determined by the Administrator.

{c) "Board" means the Board of Directors of the Company.

(dy "Cause” shall have the meaning sct forth in a Grantee's employment or.consulting agreement with the Company (if any), or if not detined therein,
shall'mean (i} acts or omissions by the Grantee which constitule inteational material misconduct or a knowing violation of a materiat policy of the Company
or any of ils subsidiaries, (ii) the Graniee personally rceeiving a benefit in money. property or. serwcu; from the Company or any of its subsidiaries or from
another person dealing with the Compan\ or any of its subsidiarics, in material violation of apphcable law or Company policy. (iii) an act of fraud.

conversion, mlsappropnauon or embezzlement by the Grantee or his conviction of, or entering a guilty plea or plea of no contesi with respect to, a felony. or
the equwa!cm thereof (othier than DUI), or (iv) any material misuse or improper disclosure of confidential or proprietary information of the Company.

(e)."Change of Control" means the occurrence of any one of the following evénts:

(i) the dircct or-indiréct acquisition:by an unrelated "Person” or “Group” of "Beneficial Ownership” (as such terms are defined below) of

related transactions:

. more than fifty fereent (509%) of the voting power of the Company's issued and outstanding voting securities in a single transaction or a series of

(ii) the direct or indirect sale or transfer by the Company of substantially all of its assets to one or more unrelated Persons or Groupsina
single rapsaction or a series of related transactions;
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(iii) the consummation of the merger, consolidation or rcorganizalion of the Company with or into another corporation or other entity in
which the Beneficial Owners of more‘than fifty percent (SO%) of the voting power.of-the > Company's issued and omstanding voting securities
immediately before such merger or consolidation do not own'mare than fifty percent (50%) of the voting power of the issued and outstanding

" voling securities of the surviving corporation or other entity immediately afier such merger. consolidation or reorganization; or

tiv) more than {ifty percent (50%) of the members of the Company's Board are individuals who werc neither members of the Board
immediately following the closing of the Company's initial public offering nor individuals whose election (or nomination for election) (o the
Board'was approved by a voie of ar'least fifty percent (30%) of the members of the Board immediately before such election or nomination
("Approved Dircctors"). ' .

For purposes of determining whether a Change of Controt has occurred, the following Persons and Groups shall not be deemed to be "unrelated™:
(i) Stephen A. Wynn, the spousé. siblings. children; grandchildren or great grandchildren of Stephen A. Wynn, any trust primarily for the benefit
of the foregoing persons. or.any affiliate of any.of the forégoing persens, (BY any Person or Group directly or indireetly having Beneficial
Ownership of more than fifty percent (50%) of the issued and outstanding voting power uf Company's voting securities immediately before the
transziction in question, (C) any Person or Group of which the Company has Beneficial Owncnhxp of more than fifty percent (50%) of the voting
power of the issued and outstanding voting securities immediately before the transaction in question, and (D) any Person or Group of which more
than fifty percent (50%) of the voling power of the issued and outslanding voling securities are owned, directly or indirectly. by Benefi cial
Ownérs of more than fifty percent {50%) of the iséued and outstanding voting power of the Company's voling securities immediately before the
transaction in question. The terms "Person," "Group,” "Bencficial Owner," and "Beneficial- Ownership” shall have the meanings used in the
Securities Exchange Act of 1934 and the rules and regulations promulgated thereunder (the "Exchange Act"),

Notwithstanding the foregoing. an individual shall not be deemed to be an Approved Dircctor if such individual became a member of the Board
as g resuit of either an actual or threatened “Election Contest" (as described in Rule 14a-11 promulgated under the Exchange Act) or other actual
or threatened solicitation of proxies by or on behall of anyone other than the Board (a "Proxy Contest"), or as a result of an agreement (o avoid or
settle an Election Contest or Proxy Conlest.

(f) "Code” means the Internal Revenue Code of 1986, as amended. For all purposes of this Plan, references to Code seciions shall be deemed to include
any successor Code sections, (o the extent reasonably appropriate as determined by the Administrator.

(2) "Committee” means a Committee appointed by the Board in accordance with Section 4.
(h) "Common Stock" means the common stock, $0.01 par value per share, of the Company.
(i) "Company” means Wynn Resonts, Limited, a Nevada corporation.

(i} "Consultant™means any nawral person, including an advisor, engaged by the Company ar.a Parent or Subsidiary to render bona fide services and
who'is compcnsalcd for such services; provided that the term "Consultant" does not include (i) Employees, (i) Directors who are paid only a director's fee by
.he Company of who are not compensated by the Company for their services as Directors or (iii) any person who provides services in connection with the
offer or sale of securities'in a capital-raising transaction, or whe directly or indirectly promotes or maintains a market for the securities of the Company.
- r

(k) “Con__iinuuus Status as an Employee, Director or Consultant™ means that the employment, directar or consulting relationship is not interrupted or
terminated by the Company. dny Parent or Subsidiary, or by the Employee. Director or Consultant. Continuous Status as an Employee, Director or

2
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Consuttant will not be considered inlerrupted in the case of: (i) any leave of.absence approved by the Boird or required by Applicable Law, including sick
leave, military leave, or any other personal leave, provided, thal for purposes of Incentive Stock Opuons any such leave may not exceed 90 days, vnless
reemployment upon the expiration of such leave is guaranieed by contract {including cerain Company pohmcs) or stamne: (ii) transfers between locations of
the Company or between the Company, its Pa.rem its Subsidiaries or its successor, or (ifi) in the case of a Nonqualified Stock Option or Stock Award, the
"-easing of a person to be an Employee while such person remains a Director or Consultant, the ceasing of a person to be a Director while such person remains
Fan Employee or Consultant, or the ceasing of a person to be a Consullant while such person remains an Employee or Director.

(1) "Director” means a member of the Board.
{m) "Disability” means total and permanent disability as defined in Section 22(e)(3) of the Code.

(n) “Bmploy‘ee" means any person, including Officers and Directors employed as a common law employee by the Company or any Parent or Subsidiary
of the Company. Neither service as a Director nor payment of a director’s fee by the Company will be suffictent. in and of itself, to constitute "erployment”
by the Company.

{0) "Exchange Act™ means the Securities Exchange Act of 1934, as amended.

{p) "Fair Market Value" means, as of any dale, the value of Common Stock determined as follows:

(13 If the Common Stock is listed on any established stock exchange or a national market system, including without limitation. the National
Market System of NASDAQ, the Fair-Market Value of a Share of Common Stock will be (A) the closing sales price for such stock (or the closing
nd, if no sales are reporied) as quoted on that system or exchange (or the system or exchdnge with the greatest volume of trading in Commeon
Swock) on the last market trading day prior to the day of determination, or {(B) any-sales price for such stock {or the closing bid, if no sales are
reported) as quoted on that system or exchange (or the sysiem or cxchange with the greatest volume of trading in Common Stock) on the day of
determination, as the Administrator may select, as reported in the Wall Street Journal or any other source the Adminisirator considers reliable.

(i) If the Common Stock is quoted on the NASDAQ System (but not on the NASDAQ National Market System) or is reqularly quoted by
recognized securities dealers but selling prices are not reported, the Fair Market Value of a Share of Common Stock will be the mean between the
high bid and low asked prices for the Common Siock on (A) the last market trading day prior to the day of determination, or (B) the day of
determination, as the Administrator may select, as reported in the Wall Street Journal or any other source the Administrator considers reliable.

(iii) If-the Common-Stock is not traded as set forth above, the Fair Market Value will be determined in good faith by the Administrator
wilh reference to the earnings history. book value and prospects of the Company in light-of market conditions generally, and any other factors the
Administrator considers appropriate, such detenuination by the Administrator to be final. conclusive and binding.

) (q) “Family Member" means any child. stepchild, grandchild, parent, stepparent, grandpatent; spouse, former spouse, sibling, niece, nephew, mother-
in-taw, father:in-law, son-in-law, daughter-in-law; brother-in-law, or sister-in-law, including adoptive relationships, any person sharing the Grantec's

.iousehold (other than a tenant or employec), a trust in which these persons {or the Grantee) conirol the management of assets, and any other entity in which
these persons (or the Grantee) own more than fifty percent of the voling interests.
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{r) "Grant Notice" shall mean a written notice evidencing certain terms and conditions of an individual Option grant. The Grant Notice is part of the
Option Agreement. '

0 {s) "Grantee” shall mean (i} any Optionee or (ii) any Employee, Consuliant or Director to whom a Stock Award has been granted pursuant to this Plan,

(1) "Incentive Steck Option” means an Option intended 10 qualify as an incentive stock option within the meaning of Section 422 of the Code and-the
regulations promulgated thereunder.

(u) "NASDAQ" means the National Association of Securities Dealers, Lid. Automated Quotation System.
i

(v) "Nonqualified Stock Option™ means an Option not intended 1o qualify as an Incentive Stock Option.

(w) "Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and the rules and regulations
promulgated thereunder.

(x) "Option" means a stock option granted under this Plan.

{y) "Option Agreement” means a written agreement between the Company and an Optionee evidencing the terms and conditions of an individual
Option grant. Each Option Agreement is subject to the terms and conditions of this Plan.

(z) "Option Exchange Program™ means a program in which outstanding Options with an exercise pricc above the then Fair Markel Value of a Share
are surrendered in'exchange for Options with a lower exercise price, other equily awards or cash, provided that an adjustment pursuant to Section 15 of this
Plan shall not be deemed an Option Exchange Program. ’

(aa) "Optioned Stock” means the Common Stock subject 10 an Option.

(bb} "Optionee” means an Employee, Consultant or Director who holds #n outstanding Option.

(cc)} "Parent” means a "parent corporation” with respect to the Company. whether now or later existing. as defined in Seciion 424(e) of the Code.

{dd) "Plan" mcans this 2002 Stock Incentive Plan.

(ee) "Section” means, except as otherwise specificd, a section of this Plan.

(ff) "Share" means a share of the Common Stock, as adjusted in accordance with Section-15.

. (zg) "Stock Award" shall mean a grant or szle by the Company of a-specified number of Shares upon terms and conditions determined by the
Administrator.

(hh) "Subsidiary" means (i) a "subsidiary corporation” with respect to the Company, whether now or later exisling, as defined in Section 424(f} of the
Code, or (ii) a limited liability company, whether now or later existing, which would he a "subsidiary corporation™ with respect to the Company under
Section 424(f) of the Code if it were a corporation.

3. Stock Subject 1o the Plan. Subject to the provisions of Section 15 of the Plan, the maximum aggregate number of Shares which may be issued under the
Plan will be 12!"]50,000 Shares of Common Stock. The Shares may be authorized, but unissued. or reacquired Commeon Stock.

If 2n Option expires or becomes unexercisable without having beéen exercised in full, or is sur?cndemd pursuant (o an Option Exchange Program, orif a
Stock Award shall be cancelled or surrendered or expire for any reason without having been received in full, the Shares that were not
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purchased or recewed or that were cancelled will'become available for future: grant or sale under the Plan (unless the Plan has términated). 1f the Company
repurchases Shares which were issued pursuant to the exércise of an Option or grani of a Stock Award, however, those repurchased Shares will not be
available for future grant under the Plan,

01. Administration of the Plan.

(a) Procedure.

(i) Compoasition of the Administrator. Unless the Board expressly resolves Lo the contrary, the Plan will be administered only by a
Commiltee, which will then consist solely of persons appointed by the Board, each of whom are both "non-employee directors™ within the
meaning of Rule 16b-3 promulgated under the Exchange Act and “outside direciors” within the meaning of Section 162(m) of the Code;
provided, however, the failure of the Committee to be composed solely of individuals who are both "non-employee directors™ and "outside
directors” shall not render incffective or void any awards or grants made by. or other actions taken by, such Committee.

(it) Mufriple Administrative Bodies. The Plan may be administered by different bodies with respect to Directors, Officers who are not
Directors, and Employees and Consuliants who are neither Directors nor Officers.

(b) Powers of the Administrator. Subject to the provisions of the Plan, and in the case of a Commmce subject to the specific duties delegated by the
Board to that Commitiee, the Administrator will have the authority, in its discretion:

(i) 1o determine the Fair Market Value of the Cominon Stock. in‘accordance with Section 2(o):

(ii) to select the Employees, Consultants or Directors to-whom Options or Stock Awards may be granied; provided, however, that the
Administrator shall have no awthority or discretion 10 grant an Option or Stock Award to any Employee, Consultant or Director who owns more
than five percent of the issued and ouistanding Commeon Stock;

(iii) to determine whether and to what extent Options or Stock Awards are gramed and whether Options are intended as Incentive Stock
Options or Nongualified Stock Qptions;

(iv) to determine the number of Shares to be covered by each Oplion or Stéck Award granted;
{v) to approve forms of Grant Natices, Option Agreements.and agreements governing Stock Awards;

{¥i) to determine the terms and conditions, not inconsistent with'the terms of this Plan, of any grant of Options or Stock Awards, including,
but not limited to, (A) the Options' exercise price, (B) the time or times when Options may be exercised or Stock Awards will be vested, which
may be based on performance criteria or other reasonable conditions such as Continugus Status as an Employee, Director or Consuliant, (C) any
vesting acceleration or waiver of forfeiture vestrictions, and any resisiction or limitation regardmg any Option, Optioned Stock or Stock Award,
based in each case on factors that the Admiinistrator determiines in its.sole discreifon, including but not limited to a requirement subjecting the
Optioned Stock or Shares to (/) certain restriclions on transfer (ma.ludmg without limitation aprohibition on transfer for a specified period of

time and/or a right of Mrst refusal in favor of lh(: Company). and’(2) a right ofrcpurchdse in favor of the Company upon termination of the
Grantee's Continuous Status as an-Employee, Direcior or Consultant; !

(vii) to accelerate the vesting or exercisubility of an Option or Stock Award:
(viii} 10 determine the terms and restrictions applicable to Options or Stock Awards:

(ix) to modify or amend each Option or Siock Award, subject to Section 17(c):
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(x) to authorize any person 1o execute on behalf of the Company any instrument required to effect the grant of an Option previously
granted by the Administraior;

(xi) to institute an Option Exchange Program. but only if such Option Exchange Program has been pre-approved by the Company's

0 stockholders;
{xii} to construe and interpret the terms of this Plan;

(xiii) to prescribe, amend, and rescind rules and regulations relating 1o the administration of this Plan; and

(xiv) to make all other determinations it considers necessary or advisable for administering this Plan.

- (c) Effecs of Administrator’s Decision. The Administrator's decisions, delcnpinaﬁons‘and interpretations will be final and binding on all holders of
Options or Stock Awards. The Administrator shall not be required to exercise its authority or discretion on a uniform or nondiscriminatory basis.

5. Eligibility. Options granted under this Plan may be Incentive Stock Options or Noagialified Stock Options, as determined by the Administrator at the time
of grant. Nonqualified Stock Options and Stock Awards may be granted to Employees, Consultants and Directors. Incentive Stock Options may be granted
only to Employees; provided. however, that Incentive Stock Options shall not be granted 16 Employees of a Subsidiary that is a limited liability company
unless such limited liability company is wholly-owned by the Company or by a Subsidiary thal is a corporation; If otherwisc eligible, an Employee,
Consultant or Director who has been granted an Opiion or a Stock Award may be granted additional Options or Stock Awards.

6. Limitations on Grants of Incepiive Stock Oprions. Each Option will be designated in-the Grant Notice as either an Incentive Stock Option or 2 Nongualified
Stock Option. However, notwithstanding such designations, if the Shares subject to an Optionee’s Incentive Stock Oplions (granted under ali plans of the
Company or any Parent or Subsidiary), which become exercisable for the fifst time during any calendar vear, have a Fair Market Value in excess of $100,000,
the Options accounting for this excess will be treated as Nonqualified Stock Options. For purposes of this Section 6, Incentive Stock Qptions will be 1aken
into account in the order in which they were granted. and the Fair Market Value of the Shares will be determined as of the time of grant.

7. Limit on Annal Granis to Individuals. From and after such time as the Company is required to be:registered pursuant to Section 12 of the Exchange Act,
no Optionee may receive grants, during any fiscal year of the Company or portion thereof, of Options which, in the aggregate, cover more than 1,500,000
Shares, subject to adjustment as provided in Seciion 15. If an Option expires or termindies for any rcason without having been exercised in futl, the
unpurchased shares subject o that expired or terminated Option will continue to count-against the maximum numbers of shares for which Optlions may be
granied 1o an Optionee during any fiscal year of the Comnpany or portion thereof.

8. Term of the Plan. Subject 10 Section 21, this Plan will become effective upon the carlier to accur of its adoption by the Board or its approval by the
sharcholders of the Company as described in Section 21, It will continue in cffect for & term of twenty years unless terminated earlier under Section 17,
Unless otherwise provided in this Plan, i1s termination will not affect the validity of any Optien or Stock Award outstanding at the date of termination, which
shall continue to be governed by the terms of this Plan as though it remained in effect.

. Term of Optign. The term of each Option will be stated in the Option Agreement; provided, howeéver, that in no event may the term be more than ten years
from the date of grant. In additon, in the case of an Incentive Stock Option granted to an Optionee who, at the time the Incentive Stock Option is granted,
owns stock representing more than ten' percent of the voting power of all classes of capital stock of the Company or any Parent or Subsidiary, the term of the
Incentive Stock Option will be five years from the date of grant or any shorter term specified in the Option Agreement.
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10. Oprion Exercise Price and Consideration,

() Exercise'Price of Incentivie Stock Options. The exercise price for.Shares (o be'issucd pursuant to exercise of an Incentive Stock Option will be
determined by the Administrator provided that the per Share exercise price will be no less than 1009 of the Fair. Market Value per Share on the date of grant;
rovided, further thal in the case of an incentive Stock Option granted to an Employee who. al the time the Incentive Stock Option is gramed owns stock
epresenting more than teo’percent of the voting power of atl classes of capital stock of the Company or any Parent or Subsidiary, the per Share exercise price
“will be no less than 110% of the Fair Market Value per Share on the date of grant.

{(b) Exercise Price of Nongualified Stock Qprions. In the case of a Nonqualified Stock Option. the exercise price for Shares to be issued pursuant to the
exercise of-any stich Option will be determined by the Administrator,

(¢) Waiting Period and Exercise Dotes. At-the time an Option is granted, the Administrator willfix the period-within which ihe Option may be
exercised and will determine any conditions whlch must be:satisfied before the Option may be exercised. Exercise of an Option may be conditioned upon
performance r.ntf:na or other redsonable condiiions such as Continuous Status as an Employce, Dlrcctor or Consultant.

(d)Form of Consideration. The Administrator.will determine.thé acceptable form of consideration for exercising an Option, including the method of
payment. Such consideration may consist pamal]) or entirely of:

(i) cash;

{ii} to the extent permiitted by Appli'cable Law, a promissory nole made by the Opticnee in favor of the Company;

(iii) other Shares which have a Fair Market Value on the date of surrender equal o the aggregale exercise price of the Shares as to which
an Optlon will be exercised;

(iv) delivery of a properly executed exercise notice together with any other documentation as the Administrator and the Optionee's broker,
if applicable, require to effect an exercise of the Option and delivery to the Company of the sale or loan proceeds required to pay the exercise
price: or

(v) any.other consideration and method of payment for the issuance of $hares to the extent permirted by Applicable Laws.

(e) No Repricing withow Sharelholder Approval. Other than in connection with a chanbe in.the Company's capllallzauon (as descrbed in Section 15),
the Company may not. without-the approvat of shareholders, “reprice” any Options. For purposes of this Plan. the term "reprice” means reducing the exercisc
price of outstanding Options or canceling outstanding Options with a purchase price in excess of Fair Market Value in exchange for cash or new Options with
a lower exercise price or other. Stock Awards.

1. Exercise of Qption.

nd under conditions determined by the Administrator and set forth in the Option Agreement; prouded hawever, that an Option may not be exercised for a

. {a) Procedure for Exercise; Riehts as a Shareholder, Any Option granted hercunder will be exercisable according to the terms of the Pian and at times
fraction of a Share.

An Option will be deemed exercised when the Company receives: (i) written notice of cxercise (in accordance with the Option Agreement) from the
person “entitled o exercise the Opnon (ii) full payment for the Shares with respect to which the Opuon is exercised, and (jii) all represeniations,
indemnifications and documents reasonably requested by the Administrator. Fitll payment may consist of any consideration
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and niethod of payment authorized by the Administrator and permmed by-the Opuon Agreement and this Plan. Shares issued upon exercisc of an Option will
be issued in the name of the Optionee or, if requested by the Optionee, in the name of the, Opiionee and'his or her spouse. Until the stock ceftificate
evidencing such Shares is issued (as evidenced by the appropriate eniry on the: books of the Company of of a duly authorized lransfer agent-of the Company),
na right 1o vote or reccive dividends or any other rights as a shareholder will exist.with respect 10 the. Opuoned Stock, notwuhslandmg the exercise of the

‘.)puon Subjecl to thie provisions of Sections 14, 18, and 19, the Company will issue (or cause to be issued) such stock certificate promplly after the Oplion is
exercised. No adjusiment will be made for.a dividend or other right for which the record date is prior 1o the date the stock certificate is issued, except as
prowded in'Section 15-of the Plan. Notwithstanding the foregoing, the Administratar in its discretion may requtre the Company to retain possession of any
certificate evidencing Shares of Common Stock acquired upon exercise of an Option, if those Shares remain subject to repurchase under the provisions of the
Opuon Agreement of any other agreement between the Company and the Opnonce of if those Shares are collateral for a loan or obligation due to the
Company.

Exercising an Option in any manner wit] decrease the number of Shares thereafier.available., both for purposes of this Plan and for sale under the
Option, by the number of Shares as 10 which the Option is exercised.

{b) Termination of Emplovmen:t or Consulting Relationship or Directorship. 1f an Opnonee holds exercisable Options on the date his or her Continuous
Status as-an- I:mp]oyce Director-or Consultant terminates (other than because of 1crmmauon due to Cause; death or Disability). the Optionee may excreise the
()puons that were vested and excrcisable as of the date of termination for.a period of 907 days following such termination (or such other period as is set forth in
the Option Agreement or determined by the Administrator), If the Opuoncu is not entitled o exercise his or her entire Option at the date of such ermination,
the Sharcs covergd by the unexercisable portion of the Option will revert ta the Plan, unless or.hem:se set forth in the Option Agreement dr determined by the
Administrator. The Administrator may determine in its sole discretion that such’ une,\ercreable portion of the Option will become exercisable at such times and
on such terms as the Administrator may determine in its sole discretion. If the Opuonce does not exercise an Option within the time specified above after
termination, that Opuon will expire, and the Sharcs covered by it will revert 10,the Plan, unless otherwise set forth in the Option Agrecment or determined by
the Administrator,

(c) Disability of Optiones, If an Optionee holds exercisable Options on the date his or her Continious Status as 2n Employee. Director or Consultant
terminates because of Disability. the Optionee may exercise the Options that were vested and excrc:lsable as'of the date of termination for a period of 12
months following such lermination (or such other period as is set forth in the Option Agreement or determined by the Administrator). If the Optionee is not
entiiled to exercise his or her entire Option at the date of such termination, the Shares covered by thelunexercisable portion of the Option will revert to the
Plan, unless otherwise set forth in the Option Agreement or determined by the ‘Administrator -The Adminisirator may. determine in its sole discretion that such
unexercisable portion of the Option will become exercisable at such timies and on such terms as the Administrator. may delermine in it sole discretion. 1f the
Optioncc docs not exercisc an Option within the time specified above after termination; that Option-will expire, and the Shares covered by it will revert to the
Plan, unless OthI'WISC set forth in the Option Agreement or determined by the ‘Administrafor.

(d) Death of Opiionee. 1f an Optionee holds exercisable Options on the date his or her death, the Optionee’s estate or a person who acquired the right 1o
exercise the Option by bequest or inheritance may exercise the Options that were vested 2nd exercisable as of the date of death for a period of 12 months
.ollcm ing the date of death (or such other period as is set forth in the Option Agreement or determined by the Adminisirator). I the Optionee is not entitled to
exercise his or her entire Option at the date of death, the Shares covered by the' unexercnab.lc portion of the Option will revert to the Plan, unless otherwise set
forth in the Option Agreement or determined by the Administrator. The AUministéator may détermine invits sole discretion that such unexercisable portion of

the Option will become €xercisable at such times and on
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such terms as the Administrator may determine’inits sole discretion, If the Opticnce's estate or a person who acquired the right to exercise the Option by
bequesi or inherilance docs not exercise an Opnon within'the time specified above afier.termination, that. Option will expire, and the Shares covered by it will,
revért to the Plan, unless otherwise set forth in.the Option Agreement or determined by. the -Administrator.

0 (e) Termination for Cause. §f an Optionee's Continuous Status as an Employee, Director. or- Consultant is terminated for Cause, then ali Options
P(including any vested Oplions) held by Optionee shall immediately be terminated and cancelled.

() Disqualifving Dispositions of Incentive Stock Options. 1f Common Stock acquirediupan exercise of any Incentive Stock Option is disposed of in a
disposition that, under Section 422 of the Code, disqualifies the holder from (he application of Section 421 (a).of the Code, the holder of the Common Stock
immediately before the dlsposmon will comply with any requirements imposed by the Company in order to enable the Company 10 secure the related income
tax deduction to which it is entitled in such event.

12. Non-Transferabilitv of Options,

{(ayNe Trapsfer. An Option may not be sold, pledged, assigned. hypothecated, transferred, or disposed of in any manner other than by will or by the
laws of descent or distribution and may be éxercised, during the lifetime of the Optionee, only by the Optionee. Notwithstanding the foregoing. 1o the extent
that the- Administrator so authorizes at the time a Nonqualified Stock Option is granted or amended, (i) such Option may be assigned pursuant to a gualified
domestic relations order as defined by 1he Code, and exercised by the Spouse or former spouse of the Optionee who obtained such Option pursuant to such
qualified domestic relations order. or (ii) such Option may be assigned. in whole'or in part, during the Optionee's lifetime to one or more Family Members of
the Optionee. Rights under the assigned portion may be exercised by the Family Member(a) who'zequire a proprictary interest in such Option pursuant io the
assignment. The terms applicable to the assigned portion shall be the same as those in effect for the Opuon immediately before such assignment and shall be
set forth in such documents issued 1o the assignee as the Administrator deems appropriate.

(b} Designation of Beneficiary. An Optionee may file a wrilten designation of a_  beneficiary who is to receive any Options thal remain unexercised in
the event of the Optionee's death. If a panicipant is married and the designated benct‘cmr} is not the spouse, spousal consent will be required for the
designation to be effective. The Optionce may change such designation of benefi iciary at any time by written notice to the Administrator, subject to the above
spousal consent reqmremem

(c) £ffect of No Designarion. 1f an Optionee dies and there is no beneficiary validly designated and living at the time of the Optionee's death, the
Company will defiver such Optionee’s Options to the executor or administrator of his or her estate, or if no such executor or administrator has been appointed
(Lo the knowledge of the Company), the Company. in its discretion, may deliver such Options lo the spouse or Lo any one or more dependents or relatives of
the’ Optionee, or if no spouse. dependent or relative is knawn Lo the Company, then to such other person as the Company may designate.

{d) Death of Spouse or Dissolution of Marriage..1f an Optionee designates his or her spouse as beneficiary, that designation will be deemed
automatically revoked if the Optionee's marriage is tater.dissolved. Sumlarly any designation of a beneficiary will be deemed aitomatically revoked upon the
eath of the beneficiary if the bencficiary predeceases the Optionee. Without limiting the genemluy'of the preceding sentence, the interest in Options of 2
pouse’of an Optionee who has predeceased the Optionee or (except as provided in Section 12(a) régarding qualified domestic relations orders) whose
marriage has bécn dissolved will automatically pass to the Optionee, and will not be transferable by such spouse in any manner, including but not limited to
such spouse’s will, nor will any such interest pass under the laws of intestate succession.

9
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13. Stock Awards.

(a) Grant.-Subject to the express provisions and limitations of the Plad, the Administrator, in iis sole and absolute discretion, may grant Stock Awards
to Employees, Consultants or-Directors for a number of shares of Common Stock on such terms and’ condmons and 10 such Employees, Consultants or
irectors as it deems advisable and qpecnf' es in the respective grants. Subject (o the limitations and rc‘;mcuons set forth in the Plan, an Employes. Consuliant-
v Director who has been granted an Option or Stock Award may, if otherwise cligible, be gramcd additional Options or Stock Awards if the Administrator
shall so determine:

(b} Restrictions. The Administrator, in its sole and absolute discretion, may impose restrictions m connection with any Stock Award, including without
limitation, (i) imposing a restricted period during which all r & portion of the Common Stock sub_]ect io the Stock Award may not be sold, assigned.
transferred, pledged or otherwise cncumbered (the "Restricted Period"), (11} providing for a vesting scheduie with respect to such Common Stock such that if
a Grantee ceases to be an Employee, Consultant or Director during the Restricted Périod, some or.all, of. the shares of Common Stock subject to the Stock
Award shall be 1mmed1atcly forfeiled and retumed to the Company. The Administrator may, at any tire, reduce of terminate the Restricied Period. Each
certificate issued in respect of shares of Common Stock pursuant to a Stock Award which is subject to restrictions shall be registered in the name of the
Graniee. shall be deposited by the Grantee with the Company together with a stock:power endorsed in blank and shall bear an appropriate legend summarizing
the restrictions imposed with respect o such shares of Common Stock.

{c) Rights As Sharehoider. Subject to the terms of any agreement governing a Stock Award, the Grantee of a Stock Award shall have all the rights of a
shareholder with respect to the Common Stock issued pursuant 10 a Stock Award, including the right to vote such Shares: provided. however, that dividends
or distributions paid with respect e any such Shares which have not vested shall be deposited with'the Company and shall be subject to forfeiture until the
underlying Shares have vested unless otherwise provided by the Administrator in its sole discretion, A Grantee shall not be entitled 10 interest with respect to
the dividends or distributions so deposited.

14, W;"r_hho[ding Tazes. The Company will have the right to take whatever sieps the Administfator deems necessary or appropriaie to comply with all
applicable federal, state, tocal, and employment tax withholding reguirements, and the Company's obligations to deliver Shares upon the exercise of an Option
or in connection'with a Swock Award will be conditioned upon compliance with all such withholding tax requirements. Without limiting the generality of the
foregoing, upon the-exercise of an Option, the Company will have the right to withhold taxes frem any other compensation or other amounts which it may
owe to the Optionee, or to require the Opticnee to pay to the Company thé amount of any taxes which the Company may be required to withhold with respect
1o the Shares issued on such exercise. Without limiting the generality of the forégoing, the Administfator in its discretion may authorize the Grantee 1o satisfy
all or part of any withholding tax liability by (a) having the Company w itlilold from the'Sharés which would otherwise be issued in connection with a Stock
Award or on the exercise of an Option that number of Shares having a Fair Market Value, as of the date the withholding tax liability arises, equal 10 or less
than the amount of the Company's withholding tax hablhly, or (b) by dehvenng‘!o the Company previously-owned and unencumbered Shares of the Common
Stock having & Fair Market Value, as of the date the withholding tax liability arises, equal to or less than the amaunt of the Company's withholding tax
liability.

@ ’
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15: Adjustments Upon Changes in Capitalization; Dissolution, Merger or Asset Sale.

{a) Chanees in Capitalization. Subject to any required action by the sharcholders of the Company, if the outstanding shares of Common Stock are

increased, decreased, changed into or ekchanged for a-different number or kind of shares or securities of the Company or a successor entity, or for other

roperty (including without limitation, cash). through reorganization, recapilalization, reclassification, stock combination, stock dividend, stock split, reverse
ktock split, spin off or other similar trafisatiion, an appropriate and proporticnate adjustment will be made in the maximum number and kind of shares as o
which Optionsand Stock Awards may be grantad inder this Plan.-A corresponding adjustment changing the number or kind of shares allocated ta Stock
Awards or imexercised 'Opljohs which have been granied prior 10 any such change will likewise be made. Any such adjustment in the outstanding Options will
be made without change in the aggregate purchase price applicable to the unexercised portion of the Options but with a corresponding adjustment in the price
for each share or ‘other unit of any security covered by the Optien. Such adjustment will be made by the Administrator. whose determination in that respect
will be final, binding, and éonclusive. '

Where an adjusiment under this Section 15(a) is made to an Ingentive Stock Option. the adjustment will be made in a manner which will not be
considered a "modification” under the provisions of subsection 424(h)(3) of the Code.

(b} Dissoliition or Liguidation. In the event of the proposed dissolution or liquidation of the Company, 1o the extent thai an Option had not been
previougly exercised or a Stock Award had not previously vested, it will terminate immediately prior to the consummation of such proposed dissolution or
liquidation. In such:instarce. the Administrator may. in the exercise of its sole discretion, declare that'any Stock Award shall become vested or any Option
will terminate as of a date fixed by the Administrator.and give each Optionee the right to exercise his or her Option as to all or any part of the Optioned Stock,
“including Shares'as to which the Option would not otherwise be ¢xercisable.

(¢) Corparate Trgnsaction. Upon a Chanee of Control, the Administrator, may, in its sole discretion, do one or mare of the following: (i) shorten the
period during which Options are exercisable (provided they remain exercisable for at least 30 days after the date notice of such shortening is given to the
Optionees), (ii) accelerate any vesting schedule to which an Option or Stock Award is subject; (ii) arrange 10 have the surviving or successor entily or any
parent entity thereof assume the Stock Awards and the Options or grant replacement options with appropriate adjusunents in the option prices and adjustments
in the number and kind of securities issnable upon exercise or adjusiments so that the Options or their replacements represent the right to purchase the shares
of stock, securities or other properly (including cash) as may be issuable or payable as a result of such transaction with respect to or in exchange for the
number of Shares of Common Stock purchasable and receivable upon exercisc of the Options had such cxercise occurred in full prior to such transaction: or
(iv) cancel Options or Stock Awards upon payment to the Optionces or Grantees in cash, with respect 10 each Option or Stoeck Award to the extent then
exercisable or vested (including, if applicable, any Options or Stock Awards as to which the vesting schedule has been accelerated as contemplated in clause
(ii} above}, of an amount that is the equivalent of the excess of the Fair Market Value of the Conumon-Stock {at the cffective time of the merger,
reorganization, sale or other event) over (in the case of Options) the exercise price of the Option. The Administrator may also provide for one or more of the
foregoing alternatives in any panicular Optior: Agreement or agreement governing a Stock Award

16. Date of Grdni. The daie of grant of -an Qption or Stock Award will.he, for all purposcs, the date as of which the Administrator makes the determination
granting such Option or Stock Award. or any othér, later date determined by the Adminisirator and specified in the Option Agreement, Notice of the
etermination will be provided 10 each Grantee within a reasonable time after the date of grant.

11

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



17. Amendment and Termination of the Plan.

{(a) Amendment and Termination. The Board may at any time amend, alter or suspend or terminate the Plan.

plions or Stock Awards may be granted, or to the exient necessary and desirable to comply with Section 422 of the Code (or any successor statute) or other
Applicable Laws, orthe requirements of any exchange or quotation system on which the Common Stotk is Tisted or quoted. Such shareholder approv al, if
required, will be obtained in such a manner and to such a degree as is required by the Applicable Law or requirement,

") (b) Shareholder Approval. The Company will obtain shareholdef approval of any Plan amendment that increases the number of Shares for which

(c) Effect of Amendment or Termination, No amendment, alteration, suspension or termination of the Plan will impair the rights of a Grantec, unless
mutually agreed ctherwise between the Grantee and the Administrator. Any such agreement must be in writing and signed by the Grantee and the Company.

18. Conditions Upon Issuance of Shares.

{a) Legal Compliance. Shares will not be issued in connection with a Stock Award or pursuant to the exercise of an Option unless the excrcise of such
Option and the issuance and delivery of such Shares will comply with all Applicable Laws, and will be further subject to the approvat of counsel for the
Company with respect to such compliance. Any securities delivered under the Plan will be subject to'such restrictions, and the person acquiring such
securities will. if requested by the-Company, provide such assurances and representations to the Company as the Company may deem necessary or desirable
to assure compliance with all Applicable Laws. To the extent permitted by Applicable Laws, the Plan and Options and Stock Awards granted hereunder will
be deemed amended to the extent recessary to conform 1o such laws; rules and regulations.

(b} Investmenr Representation. As a condition to the exercise of an Option or gramt of a Stock Award, the Company may require the person exercising
such Option or-réceiving such Stock Award o represent and warrant at the time of any such exercise, or receipt that the Shares are being acquired only for
investment and without any present intention to sell, transfer, or distribute such Shares.

19. Liabiliry of Company.

() Inability to Obrain Authoriry. If the Company cannot. by the exercise of commercially reasonable cfforts, obtain authority from any regulatory body
having jurisdiction-for the sale of any Shares under this Plan, and such authority is deemed by the Companv s counsel to be nccessary fo the lawful issuance of
those Shares, the Company will be relieved of any liability for failing to issue or scll those Shares.

(b) Granis Excéeding Allogted Shares. 1f the Optioned Stock covered by an Option or Shares Sub_]ecl 1o a Stock Award exceed, as of the date of grani,
the number of Shares which may be issued under the Plan without additional shareholder approval, that Option or Stock Award will be contingent with
respect to such excess Shares. unless and until shareholder approval of an amendment sufficienaly i mcreasm;_, the number of Shares subject to this Plan is
timely obtained in accordance with Section §7(b).

. (c) Rights of Participants and Beneficigries. The Company will pay all antounts. payable under this Plan only to the Grantee, or beneficiaries entitled

thcreto pursuant 1o this Plan. The Company will not be liable for the debts, contracts, or engagements of any Grantee or his or her beneficiaries, and rights to
cash payments under this Plan may not be taken in execution by attachment or garnishment, ot by any other legal or equitable proceeding while in the hands
of the Company.

20. Reservation of Shares. The Company will at all times reserve and keep available for issnance a number of Shares sufficicnt to satisfy this Plan's
requirerients during its term.
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21. Shareholder Approval. Continuance of this Plan will:be subject 1o approval by the shareholders of the Company within 12 months before or after the date
‘of its adoption. Such’ t;hareholdur approval will-be obtained in the manner and o the degree rcqu:red under Applicable Laws.- Opuons or Stock Awards may be
grantéd but Options may not be exercised prior 1o shareholder approval of the Plan. If any Options or Stock Awards are 50 granted and sharcholder approval is

‘.n;)l obtained within 12 months of the date 6f adoption of this Plan by the Board, those Options or Stock Awards will terminate retroactively as of the date they
ere'granted.

22. Legending Stock Certificates. In order 1o enforce any restrictions imposed upon Common Stock issued in connection with a Stock’ Award or upon exercise
of an Option granted under this Plan or (1o which such Commen Stock may be subject the Administrator may cause a-legend or legends 10 be placed on-any
centificates representing-such Common Stock, which-legend or legends will make appropnatc refcrence to such restrictions, including, but not limited 1o, a
restriction against sale of such Common Stock for any period ofnme as may be reqmrcd by Apphcable Laws. Additionally. and not by way of limitation, the
Administrator may impose such-restrictions on-any.Common Stock issucd pursuant'to the Plan as it may deem advisable.

23. No Emplmmem Rights. Neither this Plan nor any Opiion or Stock Award will confer upon-a Graniee any right with respect to continuing the Gramtec's
employment-ar consulting relationship with'the Company, or continuing service as a Diréctor, nor will they interfere in any way with the Grantee's righi or the
Company's right to terminate such employment or consulting relationship or directorship ar. any time, wuh or without cause.

24. Governing Law. The Plan will.be governed by, and construed in accordance with the laws of the Slalc of Nevada (without giving effect to conflicts of law
principles).
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Exhibit 23.1
CONSENT OF [NDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent 1o the incorparation by, reference in the Registration Staiement (Form §-8) pertaining to the Stock Incentive Plan of Wynn Resorts, Limited of our
reports dated February 26, 2010, with respect to the consolidated financial siatements and schedules of W)'nn Resorts. Limited and the effectiveness of
internai control over financial reporting of ¥Wynn Resorts, Limited inchided in its Annuai Réport (Form 10-K) for the ycar ended December 31, 2009 filed

i
01lh the Securities and Exchange Commission.

/s/ Emst & Young LLP
Las Vegas, Nevada
July 26,2010
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As filed with the Securities and Exchange Commission on October 22, 2010

0 - . Registration Ne. 333-

» UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C: 20549

FORM S-3
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

WYNN RESORTS, LIMITED

(Exnct name of registrant as specified in its charter)

Nevada 46-0484987
(State or other jurisdiction of (LLR.S. Employer
incorporation or.crganization) Identification Number)

3131 Las Vegas Boulevard South
Las Vegas, Nevada 89109
(702) 770-7000

(Address, including zip code. and telephone number; including area code, of registrant's principal executive offices)

Kim Sinatra
General Counsel and Secretary
Wynn Resorts, Limited
3131.Las Vegas Boulevard South
Las Vegas, Nevada 89109

v (702) 770-7600
. {Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies of all communications to:

Casey T. Fleck, Esq.

Skadden, Arps, Slate, Meagher & Flom LLP
300 South Grand Avenue, Suite 3400
L.os Angeles, California 90071
{213) 687-5000

From time to time after this registration statemenlt becomes eiTective.
(Approximute date of comr ‘ement of proposed sale o the public)

If the only securitics being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following
box. O

Il any ofithe securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 4135 under the Securities Act of
1933, other than securities offered only in connection with.dividend or interest reinvestment plans, check the following box, [X

I this Form is filed 10 regisier additional securities for.an offering pursuant to Rule 462(b) under the Securities Act, please check the following hox and
list the Securities Act registrition statement number of the carlier effective régistration statement for the same offering. O

If this'Form'is-a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration sumber of the earlier effective reg]strauon statement for the same offering, [

If this Formis a registration statement pursuant to General Instruction LD. or a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuart to Rule 467(6) under the Securitics Act: check the followmo box. X

If this Form is-a post-effective amendment 1o a registration statement filed purseant 1 General Instruction LD, filed to register additional securitics or
additional classes of securities pursuant to Rule 413(b}.under the Securities Act, check the followmﬂ box. O

Indicate by check mark whetlier the registrant is'a large accélerated filer, an accelerated filer, a non-accelerated filer. or 4 smaller reporting company. See
the definitions of "large accelerated filer,” "acceleraled fler and "smaller reporting company” in Rule 12h-2 of the Exchange Act. (Check one):

arge scceleratéd filer Accelerated filer O
on-acceleraied filer 0J (do not check if a smaller reporting company) Smaller reporting company O

CALCULATION OF REGISTRATION FEE
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Proposed maximum Proposed maximum
Atnount to be offering price per aggregate offering Amount ol
Title of each class of securities to be registered registered(1) shure(l) price(1) registration fee{2)

Not specified pursuant to General Instruction 1LE. of Form §-3.

OC()'mmon Stock. par value 3.01 per share —
Al

"(2)

In accordance with Rules 436(b) and 457(r), Wynn Reserts. Limited is deferring payment of the registration fec.
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PROSPECTUS

RESORTS

Under 1his prospectus. we may offer from time to time shares of our common stock to the public.

Prospecius supplements will be filed and other offering material may be provided-at later dates that u.fill contain specific terms of each offering of shares of
our common stock.

Our common stock is quoted on The NASDAQ Global Select Market under the symbol "WYNN." Qur principal executive offices are located at 3131 Las
Vegas Boulevard South. Las Vegas, Nevada 89 109.

We urge you to read carefully this prospectus and any prospectus supplement and any other gffering material filed or provided by us before you make yvour
investment decision.

Investing in our common stock involves risks. See "Risk Factors' on page 1.

Neither the Securities and Exchange Commission nor any state securities commission has apprmed or disapproved of these securities or determined
if this prospectus or any accompanying prospectus supplement is truthful or complete. Any representation to the contrary is a criminal offense,

Yeither.the Nevada Gaming Commission. the Nevada State Gaming Control Board, nor any other gammg authority has passed upon the adequacy or accuracy
of this prospcclus or any accompanying prospectus supplement or the investment merts of the common stock offered herebyy. Any representation to the
contrary is unlawful,

This prospectus may not be used to sell securities unless accompanied by a prospectus supplement.

The date of this prospectus is October 22, 2010.
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Unless the context otherwise requires or unless otherwise specified, all references in this proepeclus to” W}nn Resorts,” "the Company.” "we," "us" or
"our.” or similar terms, refer to Wynn Resorts, Limited and its consolidated subsidiaries.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securilies and:Exchange Corhmission (the "SEC™") using a "shelf” registralion process.
Under this shelf process. we may seli the common stock described in this prospectus in one or more offerings. This prospectus provides you with a general
description-of the common stocK we may offer. Each time we sclt common stock pursuant to this. prospectus; we will provide a prospectus supplement that
will contain specific information about the terms of that offering. The prospectus supplemient may also add, update or change information conlained in this
prospectus..You-should read both this prospectus and any prospectus supplement together with additional information described under the heading "Where
You Can Find More Information.”

RISK FACTORS

. Investing in our common stock involves risks. You are urged to read and carefully consider the’ information under the heading "Risk Factors™ in our

.—\nnu.ﬂ Report'on Form 10-K for the year.ended December 31, 2009, which is incorperated by reference into this prospectus, and in documents we file with
the SEC afier the date of this prospectus and which are incorporated by reference into this prospecms. as described below undcr the heading "Incorporation by
Reference.” Before ma!\mu an investment decision, you should carcfully consider these risks as well as other information we incorporate by reference in this
prospecius. The risks and uncertainties that we have described are not the anly ones facing us, The prospecius supplement applicable to each offering of
common stock will contain additionzl information about risks applicable 10 an investment in us and shares of our common stock.

WHERE YOU CAN FIND MORE INFORMATION

We are subject 10 the mfonmuonal reporting requirctents of the Securities Exchange Act of 1934, as amended (the "Exchange Act"). and in
accordance with these requiremenis fite reports, proxy statemenis and other information with the SEC. The reports, proxy statements and other information
may be inspecied and copied at the SEC's Public Reference Room al 100 F Street, N.E., Washington. D.C. 20549. You may obtain information on the
operation of the
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Public Referénce Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an Intemet site at fuzp:/vww.sec.gov (not an active hyperlink) that
contains reports, proxy and information statemenis. and other information regarding issuers, like Wynn Resonts, that file electronically with the SEC. Our
filings with the SEC also may be accessed through our Internet website at Aup:/Awww. wynnresorts.cont (not an active hy perink). Our website, and the
information contained in; accessible from or connected 10 our website, shall net be deemed to'be incorporated into, of otherwise constitute a part of, this
prospectus.

INCORPORATION BY REFERENCE '

We are."incorporating by reference” specified documents that we fite with the SEC, which means that:

«  incorporated documents are considered part of this prospectus; -

«  we are disclosing imporiant information 1o you by referring you to those documents; and

«  information that we file in the future with the SEC automatically will update and-supersede earlicr information contained or incorporated by
reference in this prospectus.

We are incorporating by reference in this prospecws the following decuments filed with the SEC:

« our annual repert on Form 10-K for the fiscal year ended December 31, 2009,

» our quanterly reports on Form 10-Q for the fiscal quarters ended March 31, 2010 and June 30, 2010;

»  our current reports on Form 8-K filed on January 6. 2010, February 5,:2010, February 25; 2010 (with respect to the current report on Form 8-K
dated February 23,-2010 only}, March 19, 2010, March 29. 2010, Apnl 8, 010 April 9, 2010, April 28, 2010, May 13, 2010, May 18,
2010, July 21, 2010 (with respect to ltem 8.01 only), July 21, 2010, July 29, 2010 (with réspect to Item 8.01 oniy). July 29, 2010, August 5,
2010, August 19, 201( and September 3, 2010;

»  the description of our common stock set forth in our Registration Statement on Form 8-A, filed on October 7, 2002 (File No, 000-50028), including
any amendment or reports filed for the purpose of updaung the description of our common stock contained therein: and

»  all other documents that we file with the SEC pursuant to Section 13(a), 13(c), 14 or ln(d) of the Exchange Act after the datc of this prospectus and
prior (o termination of the offering of the securities hereunder.

Nowwithstanding the foregoing, information fumished under liems:2.02 and 7.01 of any Current Report on Form 8-K, including the related exhibits
.mder fierm 9.01, is not incorporated by reference in this prospectus.

You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized anyone 10 provide you with
any additional information. Any statement contained in this prospectus, 6r a document incorporated or. deemed (o be incorporaled by reference in this
prospecius, will be deemed 1o be modified or superseded for purposes of this prospectus to the extent that a statement contained in this prospectus or any

2
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other subscquenﬂ); filed document that is deemed 10 be incorporated by reference into this prospectus modifies or supersedes the stalement. Any statement so
modified or superseded will not be deemed, except as so modified or superseded; to constitute.a part of this prospectus.

Copies of the documents incorporated by reference in this prospectus are available from us upon request. We will provide to each person, including any
beneficial owrier, to whom a prospectus is delivered, a copy of any or all of the infarmation that-has been incorporated by reference in this prespectus, but not
delivered with this prospectus. without charge to the requester, upon written or oral request. Exhibits to information incorporated by reference in this
prospectus will not be sent. however, unless those exhibits have specifically been incofporated by reference in such information. Requests for such copics
should be directed to the following: '

Wynn Resorts, Limited

3131 Las Vegas Boulevard South ‘
Las Vegas, Nevada 89109 I
(7023 770-7000

Attention: Vice President—Investor Relations

Except as provided above, no other information, including information on our internet site (http:/fwww.wynnresorts.com), is incorporated by reference
in this prospectus.
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FORWARD-LOOKING STATEMENTS

This praspectus, including the documents incorporated by reference in this prospecius, contains forward-looking statements, including, but ot limited
to, statements relaling 1o our business strategy and development activities as well as other capital spending, financing sources, the effects of regulation
(including gaming and tax regulations), expectations concerning future operations, margins, profitability and competition. Any statements contained in this
prospecius, including the documents incorporated by reference in this prospectus. that arc not stalements of historical fact may be deemed o be forward-
looking statements. Without limiting the generality of the foregeing. in some cases you can identify {orward-looking statements by terminology such as
may,” "will,” "should," "would.” "could,” "belicve,” "expect.” "anticipate,” "estimate,” "intend,” "plan.” "continue” or the negative of these terms or ather
comparable lerminology. Such forward-looking information involves important risks and uncertainties that could significantly affect anticipated results in the
future and, accordingly, such resulis may differ from those expressed in any forward-looking statements made by us. These risks and uncenaintics include,
but are not limited 1o:

" "o "o

«  adverse tourism and consumer spending trends reflecting current domestic and intemational economic conditions:

«  volatility and weakness in world-wide credii and financial markets,

«  general global macroeconomic conditions:;

«  further decreases in levels of ravel, leisure and consumer spending;

«  fluctuations in occupancy rates and average daily room rates;

»  conditions precedent to funding under the agreements goverming the disbursement of the proceeds of borrowings under our credit facilities;
+  continued compliance with all provisions in our credit agreements:

+  competition in the casino/hotel and resont industres and actions taken by our competitors in reaction 1o adverse economic condilions;
«  doing business in foreign locations such as Macau (including the risks associated with developing gaming regulatory frameworks);

»  restrictions or conditions on visitation by citizens of mainland China to Macau;

«  new development and construction activities of competitors:

« our dependence on Stephen A. Wynn and existing management,

« our dependence on a limited number of properties and locations tor all of our cash flow;

+  leverage and debt service (including sensitivity 1o fluctuations in interest rates);

» changes in federal or state 1ax laws or the administration of such laws;

« changes in state law regarding water rights;

« changes in U.S. laws regarding healih care;

«  changes in gaming laws or regulations (including the legalization of gaming in certain jurisdictions);

- approvals under applicable jurisdictional laws and regulations (including gaming laws and regulations);

- the impact that an outbreak of an infectious discase or the impact of a natural disaster may have on the travel and leisure industry;
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approximately 27,000 square feet of high-end brand name retail shopping, including stores ar'ld boutigues by Hermes, Chanel and others;
recreation and leisure facilities including swimming pools. private cabanas, a full service spa'and salon; and

a beach club, showroont, two nighiclubs and lounges.

In response to our evaluation of our Las Vegas Operations and the reactions of our guests, we have made and expect o continue to make enhancements
and refinements to this resort complex.

In July 2010, we commenced a project to refurbish and upgrade the rooms and suites at Wynn Las Vegas. The total project budget is approximately $83
million and is expected to be completed carly in-the second quarter of 201 1. As a.part of this project. we are temporarily removing floors from service which
reduces-our tolal number of rooms-available during the construction period.

Macan Operations

We opened Wynn Macau on September 6, 2006 and completed expansions of this resort in December 2007 and November 2009. We operate our
Macau Operations under a 20-year casino concession agreement granted by the Macau government in June 2002.

Wynn Macau features:

an approximately 222,000 square foot casino offering 24-hour gaming and a full range of games, including privale gaming salons;
luxury hotél accommodations in 600 rooms and suites;
casual and fine dining in six restaurants;

approximatcly 48,000 square feet of high-end, brand-name retail shopping, including stores and boutiques by Bvlgari, Chanel, Dior, Dunhill,
Fendi, Ferrari, Giorgio Armani, Gucei. Hermes, Hugo Boss. Louis Vuitton, Miu Miu, Piagel, Prada, Rolex, Tiffany, Van Cleef & Arpels, Versace,
Vertu, Zegna and others;

recreation and leisure facilities, including a health club, pool ahd spa; and '

lounges and meeting facilities.

Encore at Wynn Macau features:
«  an approximately 22,000 square foot casino offering 24-hour gaming and a full range of games, including private gaming salons:

a sky casino of approximately 12,000 square feet;

luxury hotel accommodations in 414 spacious suites and villas;

approximately 3,200 square feet of high-end brand name retail space featuring Chanel, Piaget and Caticr;
two restaurants; and

full service luxury spa facilities.

Inresponse to our evaluation of our Macau Operations and the reactions of our guests, we have made and expect to continue 10 make enhancements and
refinements to this resort complex.
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Future Development
-Approximately 142 acres of land comprising Wynn Las Vegas is currently improved with a golf course. While we may develop this propeny in the
future; due to the current economic environment and cenain restrictions in our credit facilities, we have no immediate plans to do so.

The Company has applied (o the government of Macau for a land concession on approximaiely 52 aces of land on Cotai and is awaiting final
government approvlal on the concession. We continue work on the concept and design of this property, but cannot prepare 4 final timeline or budget unti!
governmeni approval of the land concession has becn received.

Current Economic and Operating Environment

Due to a number of factors affecting the Ui.S., including a slowdown in global economies, high unemployment and reduced consumer spending, the
outlook for Las Vegas continues to remain highly.uncertain. This slowdown began in 2008, continued throughout 2009 and into the first nine months of 2010,
Based on our experience over this past year and current market conditions, we believe that our Las Vegas Operations will continue to experience lower than
historical room rates, casino volumes and departmentat profitability. Significant new supply in Las Vegas has-and will continue to put additional pressure on
occupancy and room rates during 2010,

Company Information

Our principal executive offices arc located at 3131 Las Vegas Boulevard South, Las Vegas, Nevada 89109, 1elephone (702) 770-7000.
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Unless otherwise siated in the applicable prospectus supplement, we intend to use the net proceeds of any securities sold by us for general corporate
purposes.

USE OF PROCEEDS

DESCRIPTION OF THE COMMON STOCK

For a full description of cur common stock, please see the documents identified in the section "Incorporation by Reference” in this prospectus.

LEGAL MATTERS

Unless otherwise specified in connection with the particular offering of common stock, cenain legal matters regarding the offering of the common stock
pursuant to this prospectus will be passed upon for us by Brownstein Hyatt Farber Schreck, LLF. Las Vegas, Nevada.

EXPERTS

The consolidated financial statements of Wynn Resorts, Limited appearing in Wynn Resonts, Limited's Annual Report {Form 10-K) for the year ended
December 31, 2009, including schedules appearing therein, and Lhe effectiveness of Wynn Resorts, Limited's internal coatrol over financial reporting as of
December 31, 2009, have been audited by Ernst & Young LLP, mdepcndem registered public accounting firm, as-set forth in their reports thereon included
therein. and incorporated herein by reference. Such itnancial stutements are, and audited financial statements to be included in subsequently filed documents
will be, incorporated herein.in reliance upon the repons of Emst & Young LLP pertaining to such financial statements and the effectiveness of our internal
control over financial reporting as of the respective dates (to the extent covered by consents filed with the SEC)} given on the authority of such firm as experts
in accounting and auditing.
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PART 1
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other. Expenses of Issuance and Distribution

The following table seis forth ihe fees and expenses payable by the Registrant in connection with the registration and sale of the securities being
registered hereby, All of such fees and expenses are estimated.

SEC Tepismanon fee 5 ]
Accounting fees and expenses 50.000
Legal fees and-expenses 200,000___{
Printing fees and expenses 25,000
Nasdag listing fce ]
Miscellancous ‘ . 5.000

[ Total _ s T T e

* Payable in accordance with Rules 456(b) and 457(r}.
*+  This information is unknown ai the time of filing.

B

Item 15. Indemnification of Directors and Officers

i

The Nevada Revised Stitutes provide that a corporaﬁon may indemnify its otficers and directors against expenses actually and reasonably incurred in
the event an officer or director-is made a party or threatened to be made a party to an action {(other than an action brought by or in the right of the corporation
as discussed below) by reason of his or her official position with the corporation provided the director ot officer (1) is not Hable for the breach of any
fiduciary duties as a-director or officer involving infentional misconduct, fraud or a knowing violation of the law or (2) acted in good faith and in a manner he
or she reasonably believed 1o be in the best intercsts of the corporation and, with respect to any criminal actions, had no reasonable cause to bélieve his or her
conduct was unlawful. A corporation may indemnify its afficers and directors aguinst expenses. including amounts paid in setlement, actaally and reasonably
incurred in the event an officer or director is'made a party or threstened to be made a party to an action by or in the right of the corporation by reason of his or
her official position with the corporation, provided the director or officer (1) is not Hable for the breach of any fiducjary duties as a director or officer
involving intentional misconduet, fraud or a knowing viotation of the laws or (2} dcted in good faith and i in'a manner he or she reasonably believed (o be in the

O)est interests of the corporation. Thé Nevada Revised Statutes further provides that a corporation genera!]y may not indemnify an officer or director if it is
determined by a court thai such officer or dircctor-is Hable to the corporation or respensible for any amtounts paid to the corporation as a settlement, unless a
court also determines that the officer or director is entitled to'indemnification in light of ali of the relevant facts and circumstances. The Nevada Revised
Statutes require 4 corporation to indemnify an officer or director 1o the exient he or she is successful on the merits or otherwise successfully defends the
iction.

Wynn Resorts’ bylaws provide that it will indemnify its directors and officers to the maximum extent permitted by Nevada law, including in
circumstances in which indemnification is otherwise discretioniary under-Névada law. In addition, Wynn Resorts has entered into separate indemnification
agreements with its directors and officers that requirc. Wynn Resorts, among other Lhings, to indemnify such directors and officers against cerain liabilities
that may arise by reason of their statusor service other than liabitities:arising from willful misconduct of a culpable nature. Wynn Resorts also intends 1o
maintain director and officer liability insurance, if available on reascnable terms.

11-1
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Ttem 16. Exhibits

Exhibit No. Description’
4.1 Second Amended and Restated Articles of Incorporation of the Registrant (mcorporated by reference to Amendment No. 4 10 the Form 8-1 filed
by the Registrant on October 7, 2002 (File No. 333-90600))
4.2 Fourth Amended and Restated Bylaws of the Registrant (incorporated by reference to the Quanerly Report on Form 10-Q filed by the Registrant
on Auvgust:9, 2007)
*5:1 'Opinion of Brownstein Hyatt Farber Schreck, LLP
*23.1 Consent of Emnst & Young LLP
*¥23.2  Consent of Brownstein Hyalt Farber Schreck. LLP (included in Exhibit 5.1)
24

Powers of Attorney of officers and directors of Wynn Resorts, Limited (included on-signature page of this Registration Statement}

* Filed herewith,

Itein 17. Undertakings

(a) The undersigned registrant hereby undertakes: '

(1) To file. during any period in which offers or sales are being made, a post-effective amendment to this registration statemeni;
(i) To include any prospectus required by Section 10(a)(3) of the Secunitics Act of 1933;

(ii) To reflect in the prospectus any facts or events arising-after the effective date of the régistration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamenta) change in the information set forth in the
rcgistration stalement. Notwithstanding the foregoing, any increase or.decrease in volume of securities offered (if the total dollar value of
securitics offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus fi filed with the SEC pursuant to Rule -L’M(b) if, in the aggregate, the changes in volume and price
represent ng meore than 20% change in the maximum aggregate offering price set forth in r.he ‘Calculation of Registration Fee" table in the
effeclive registration statement; and

{iii) To include any material information with respect to the plan of distribution not prcvu)usly disclosed in the registration statement or
any material change o such information in the registralion siatcmént;

Provided, however, that paragraphs {a)(1)(3), {a)(1)(ii} and (a)(l)(m) above do not apply |f the information required to be included in a post-
effective amendment by those paragraphs is contained in refions. filed with or fumished to the SEC by the registrant pursuant wo Section 13 or
15(d) of the Securities Exchange Act of 1934 that are incorporated by. reference in the registration statement, or'is contained in a form of
prospectus filed pursiant 10 Rule 424(b) that is part of the régistration' siatement.

(2) Tha, for the purpose of determining any liability under the Securities Act of 1933, cach such post-effective amendment shall be deemed to be

a-new registration statcment relating to the sceurities offered therein;:and the offcnng of such sécurities at that time shall be deemed to be the initial
bena fide offering thereof.

-2
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i

{3) To remove from registration by means of a post-effective amendment any of-the securities being registered which remain unsold at the
termtnation of the offering.

() Tha, for the purpose of determining liability under the Securities Act of 1933 o any, purchaser:

(A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed ta be part of the regisiration stalement as of the date
the filed prospectus was deemed part of and included in the registration statement; and

(B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(3), or (b)(7)as part of a regislraliori statement in reliance on Rule
430B relating to an offering made pursuant to Rule 413(a)(1)(i), (vii) or (x) for the purpose of providing the information required by seclion 10(a)
of the Securities Act of 1933 shall be deemed 1o be part of and included in the régistration statzment as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospecius. As
provided in Rile'430B, for liability purposes of the issuer and any person that is at that date an underwriter, such daie shall be deemed to be a
new effective date of the registration statement relating to the securilies in the registration statemem to which that prospectus relates, and the
offenng of such securities at that time shall be deemed 10 be the mmal “bona fide offenng Lhcreof Provided, however, thal no statement made in a
registration statement or prospectus that is pan of the registration statemént or made in'a’ dc)curnem incorporated or deemed incorporated by
reference into the regisiration statement or prospectus that is part of the registration statement will, a5 10 a purchaser with a time of contract of
sale prior to sech effective date, supersede or modify any statement-that was made in'the reglstrauun statement or prospectus that was pari of the
registration statement or made in any such document immediately prior o such effective date and

{5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 10 any purchaser in the initial distribution of
the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undemgned registrant pursuant to this registration statement,
regardless of the underwriting method used to sel] the seeurities to the purchaser, if the securitics are offered or sold to such. purchaser.by means of any
of the following communications, the undersigned registrant will be a seller 10 the’ purchaser and will be considered to offer or sell such securitics to
such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant 10 Rule 424:

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of lhe undersigned registrant or vsed or referred 1o by the
undersigned registrant;

(i} The portion of.any other frec wriling prospectus relating to the offering Lontzumng material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

{iv) Any other communication that is an offer in the offering made by the undersigned regisirani o the purchaser.

(b) The unciersigncd registrant hereby further undertakes:

{1) That, for purposes of detcrmining any liability. under the Securities Act of 1933, cach filing of the registrant’s annual report pursuani to
Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan's
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annual report pursuant to Scction 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be

deemed to be a new registration statement relating o the securities offered therein, and the offering of such securities at that time shall be decmed 10 be
the initial bona fide offering thereof.

{2) Insofar as indemnification for liabilities arising under the Securities Act'of 1933 may be permitted to directors. officers and controlling
persons of the registrant pursuant 1o the foregoing provisions, or otherwise, the registrant has been advised ihat in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act of 1933 and'is, therefore, unenforceable. In the event that a claim {or
indemnification against suéh liabilities (other than the payment by the registrant of cxpenses incurred or paid by a director, officer or controlling person
of the registrantin the successful defense of any action, suit or proceeding) is asserted by.such director, officer or controlling person in connection with
the securities bemg registered, the registrant will, unless in the opinion of ity counsel the matter has been settied by controlling precedent, submit o a
court of appropriate jurisdiction the question of whether such indemnification by-it-is against public pohcy as expressed in the Securities Act of 1933
and will be governed by the final adjudication of such issue,

114
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! SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant ccrﬁﬁe‘sthai it has reasonable grounds to believe that it meets all of the
requirements. for filing on Form §-3 and has duly caused this Registration Statement to bé signed on its behalf by the undersigned, thereunto duly authorized,
in the City of Las Vegas, State of Nevada, on this 22nd day of October, 2010,

WYNN RESORTS. LIMITED .
By: I8/ _MATT MADDOX

Matt Maddox
Chief Financial Officer and Treasurer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that cach person whose signature appears below constitutes and appoints Siephen A. Wynn, Kim
Sinatra and Matt Maddox, and each of them acting individuaily, with full power 10 act without the olhers. as his or her true and lawful attorney-in-faci and
agent with full power of substitution and resubstitution. for him or her and in his or her name, place and slead in any and all capacilies, to sign any or all
amendmenits to this registration statement (including post-effective amendments, or any ahbn:vmtcd reoastrauon statement and any amendments thercto filed
pursuant to Rule 462 under the Securities Act of 1933 and otherwise), and to file the same; with ali ex_hlblls thereto, and other documients in connection
therewith, with the Securities and Exchange Commission. granting unto each said attorney-in-fact-and agent full power and authority to do and perform cach
and every act and thing requisite and necessary to be dope in and about the premiscs, as fully to all intents and purposes as he or she might or could do in
person, hereby ratifying and confinning all that each said attomey-in-fact and agent or his or her substitte or substitutes, may lawfully do or cause to be done

by virtue hereof. '

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacitics and on
the dates indicated.

Sipnature Title Date
/s/ STEPHEN A. WYNN Chairman of the Board and Chief Executive Officer (Principal Execuuive Officer) October 22, 2010
Stephen A. Wynn
/si  MATT MADDOX Chief Financial Officer and Treasurcer (Principal Financial and Accounting Officer) October 22, 2010
o Matt Maddoy
fs/ _MARC D. SCHORR Chief Operating Officer and Director October 22, 2010
Marc D. Schorr
fs/__KAZUO OKADA Director October 22, 2010
Kazuo Okada
/s _LINDA CHEN Director  ~ October 22, 2010
Linda Chen
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Signature

Title

Date

/s/ RUSSELL GOLDSMITH

Russell Goldsmith
/s  RAY R. [RANI

Dr. Ray R. Irani
/s/ ROBERT J. MILLER

Robert J. Miller
/sf _JOHN A. MORAN

. John A: Morun
/s/  ALVIN V. SHOEMAKER

Alvin ¥, Shoemaker
/5! D. BOONE WAYSON

D. Boone Waysen
fs/ ELAINE P. WYNN

“Elaine P..Wynn
fa/  ALLAN ZEMAN

Allan Zefnan

Director
Dircctor
Director
Director

Director

Director.

Director

Director

Oclober 22, 2010

October 22, 2010

October 22,
October 22,
October 22,
October 22,
October 22,

October 22,

2010

2010

2010

2010

2010

2010
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EXHIBIT INDEX

I

Exhibit No. Description

4.1 Second Amended and Restaied Articles of Incorporation of the Registrant (incorporated by reference to Amendment No. 4 to the Form 5-1 filed
by the Registrant on October 7, 2002 (File No. 333-90600))

Fourth Amended and Restated Bylaws of the Registrant {incorporated by reference 10 the Quanérly Report-on Form 10-Q filed by the Registraat
on August9, 2007)

*5.1 Opinion of Brownstein Hyatt Farber Schreck. LLP
*23.1 Consent of Emst & Young LLP
*23.2 Consent of Brownstein Hyatt Farber Schreck, LLP (included in Exhibit 5.1)
*24  Powers of' Attorney of officers and directors of Wynn Resorts, Limited (included on signature page of this Registration Stztement)

4.2

*  Filed herewith.
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Exhibit 5.1

Brownstein]Hyatt
Farber|Schreck °

Ociober ’_52_. 2010

Wynn Resorts, Limited
3131 Las Vegas Boulevard South
Las Vegas, Nevada 891090

Ladies and Gentlemen:

We have acted as speciat Nevada counsel to Wynn Resorts, Limited, a Nevada corporation (the "Company™). in connection with the filing by the
Company of a Registration Statement on Form §-3 (ihe "Registration Statement™) with the Securities'and Exchange Commission (the "Commission") under
the Securities Act of 1933, as amended (the "Act"), rclating to the registration, and the offering and sale from time to time by the Company, of an unspecified
number of shares (the "Shares") of the Company’s common stock, par value $0.01 per share (the "Comumon Stock").

For the purpose of rendering this opition, we have ¢xamined eriginals, or copies certified or otherwise identified to our satisfaction as being true
copies, of such records. documents. instruments and cerlificates as, in our judgment, are necessary or appropriate to enable us 10 render the opinions sct forth
below, including. but not limited 1o, the {ollowing:

(i)  the Registration Statement and the related form of prospectus included thercing

(ii}  the Articles of Incorporation and Bylaws of the Company, eachi as'amended to date (the "Governing Documents™);

(ii)  such corporaie records and proceedings, minutes, consents, actions and resolutions of.the bqard-of'di_reclors of the Company as we have deemed
necessary, including those relating to the registration of the Shares and the filing of the Registration Statement; and

{(iv) aCertificate of Existence with Status in Good Stunding issued by the Nevada Secretary of State on October 21, 2010, with respect 1o the good
standing in Nevada of the Company on that date.

In our capacity as such counsel, we are familiar with the proceedings taken and proposed to be taken by the Company in connection with the

ind inquiries as we have deemed necessary or appropriate for the purposes of this opiriion. We have also obtained from officers and agents of the Company

.a'uthorizalion, issuance-and sale of Shares by the Company, as referenced in the Registration Statement. We have made such legal and factual cxaminations

and from public officials, and have relied upon. such certificates, representations and'assurances as we have deemed necessary and appropriate for the purpose
of rendering this opinion.

Without limiting the generality of the foregoing, in our examinalion, we have, with your pc_nniséion, assumed without independent verfication, that
(i) all agreements relating to the

1) Nuoveh ity Parkorag, Sulrr 1600 § Las Vg, NV 89106-0614 FORARI2N0) o
Armninein Hiam Frrdwe Schorch, U | bldoots TOOBUIMEDS e
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underwriting or disposition of shares of Common Stock ("Agrecments”) will be duly amhonized, execuied and delivered by the Company; (ii) the obligations
of cach pany set forth in any Agreements will be its valid and binding obligations, enforceable in accordance with their respective terms: (iii) no shares of
Common Stock will be issued in violation or breach of, nor will such issuance result in a default under, any agreement or instrument that is binding upon the
Coinpany or any requirement or restriction imposed by any governmenial or regulatory agency. authority or body; (iv} the Company will, from time to time,
take all corpora[e action necessary for the authorization, issuance and sale of shares of Common Stock. and all shares of Commeon Stock will be issued and
sold, in compliance with-all applicable laws and the Governing Documents in effect on all relevant dates, and all stock certificates will have been properly
ugned registered and delivered, as necessary- (collecuveiy the "Corporate Proceedings™); (v) after any issuance of shares of Common Stock, the total number
of issued and ouLstdqung shares of Common Stock. together with-the total nimber of shares of Common Stock reserved for issuance upon the exercise,
exchange or conversion, as the case may bé, of any security exercisable, cxchangeable or convertible into shares of Common Stock then outstanding, will not
exceed the total number of shares of Common Stock authorized under the Company's Articles of Incorporation, as amended and then in effect; (vi) cach
natural person executing a dovument has sufficient legal capacity to do so; (vii) all documents submitted to us as originals are authentic, the signatures on all
documents that we examined are genuine, and all documents submilted 10 us as certified. conformed, photostatic, electronic or facsimile copics conform to the
original document; and (viii) all corporate records made available to us by the Company and all public records we have reviewed are accurate and complete.

We are qualified to practice law in the State of Nevada. The opinions set forth herein are expressiy limiled o the effect of the gencral corporate laws of
the State of Nevada as in effect as of the date hereof and we do not purpart 10 be experts on, of 10 express-any opinion with respect (o the applicabibty thereto
or.to the effect thereon of, thé laws of any other jurisdiction or as to matters of local law or the laws; rules and regulations of local governmental departments
or agéncies within the State of Nevada. We express no opinion herein concerning, and we assume no responsibility as to laws or judicial decisions related to
any orders, consents or other authorizations or approvals s may be required by-any federal laws, rules orfregulations, including any federal securities laws,
rules or regulations, or any state securities or "Blue Sky™ laws, rules or regulations.

Based on the foregoing, and in reliance thereon, and having regard o legal considerations and other information that we deem relevant, we are of the
opinion that:
1. The Company is duly incorporated and validly existing as a corporation in good standing in the State of Nevada.
2. When-all Corporate Proceedings have been taken and completed in respect of any offering of Shares, and to the extent the Company has

recewed payment in full of all consideration therefor as prescribed by any Agreement and authorized by such Corporate Proceedings, such Shares will
. be duly authorized, validly issued, fully paid and non-assessable,

The opinions expressed herein are based upon the applicable laws of the State of Nevada and the facts in existence as of the date of this opinion leiter.
In delivering this opinion letter 10 you, we disclaim any obligation to update or supplement the opinions set forth herein or to apprise you of any changes in
such laws or facts after such time as the Registration Statement is declared effective. No opinion is offcrcd or implied as to any matter, and no infercnce inay
be drawn. beyond the sirict scope of the specific issues expressly addressed by the opinions set forth hcrem

We consent to your filing this opinion as an ¢xhibit to the Registration Statement and 1o the refevence 10 our firtn contained under the heading "Legal
Matters.” In giving this consent, we do not
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-admit that we are within the calegory of persons whose consent is required under Section 7 of the Act, the rules and regulations of the Commission
promulgated thereunder. or Item 509 of Regulation §-K.

Very truly vours,

/s/ Brownstein Hvatt Farber Schreck, LLP
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the refererice to our firm under the caption "Experts” in this Registration Statement (Form §-3) and related Prospectus of Wynn:Resorts,

@
Limited for the registration of shares of its common siock and to the incorporation by reference therein of our reports dated February 26, 2010, with respect 1o

the consolidated financial statements and schedules of Wynn-Resorts, Limited, and the effectiveness of internal control over financial reporting of

2009, filed with the Securities and Exchange

[
Wynn Resorts, Limited, included in its Arnual Report (Form 10-K) for the year ended December 31,

Cominission.
' fsf Emst & Young LLP

Las Vegas, Nevada
Qctober 22, 2010
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