time by resolution of the board of directors and shall be increased or decreased by resolution
of the-board of directors, as may be appropriate whenever the ‘total number of directors is
increased ot decreased. :

Section'3:6  Removal and Resignation of Directors. Subject to any rights of the
holdérsof preferred stock and except as otherwise provided:in the NRS, any director may be
removed from otfice with or without cause by the affirmative vote of the holders of not less
than:two-thirds (2/3) of the voting power of the issued and outstanding stock of the
Corporation entitled to vote generally in the election of directors (voting as a single class)
excluding stock entitled to vote only.upon the:happering of a fact or event unless such fact
or.event shall have occurred. In addition, the Board of Directors of the Corporation, by
majority vote, may declare vacant the office of a director who has been declared
incompetent by an order of a court of competent jurisdiction; convicted of a felony or found
to be unsuitable to serve as a director of the.Corporation by a Gaming Authority in any
junisdiction tn which the Corporatlon or any of its Affiliates holdsa gaming license. Any
director may resign effective upon giving written notice, unless the notice specifies a later
time for effectiveness of such resignation, to the chairman of the board, if any, the president
or the secretary, or in the absence of all of them,,any other officer.

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

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

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

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

Section 3.11 Notice of Meetings. Except as otherwise prov&ided in Section 3.8
above, there shall be delivered to each director at the address appearing for him or her on the
records of the Corporation, at least twenty-four (24) hours before the time of such meeting, a
copy of a written notice of any meeting (a) by’ ‘delivery of such notice personatly, (b) by
mailing such notice postage prepaid, (c) by facsimile; (d) bylovernight courier, (e) by
telegram, or (f) by electronic transmission or electronic writing, including, but not limited to,
email. If mailed to an address inside the United States, the notice shall be deemed delivered
two (2) business days following the date the same is deposited in the United States mail,
postage prepaid. If mailed to an address outside the United States, the notice shall be
deemed delivered four (4) business days following the date the same is deposited in the
United States mail, postage prepaid. . If sent via facsimile, by electronic transmission or
electronic writing, including, but not limited to, email, the notice shall be deemed delivered
upon sender’s receipt of confirmation of the successful transmission. If sent via overnight
courier, the notice shall be decmed delivered thebusiness day following the delivery of such
notice to the courier. If the address of any director is incomplete or does not appear upon
the records of the Cormporation it will be sufficient to address any notice 10 such director at
the registered office of the Corporation. Any director may waive notice of any meeting, and
the attendance of a director at a meeting and oral consent entered on the minutes of such
meeting shall constitute waiver of notice of the imeeting unless such director objects, prior to
the transaction of any business, that the mecting was not lawfully called, noticed or
convened. Attendance for the express purpose of objecting to the transaction of business
thereat because the meeting was not properiy. called or convened shall not constitute
presence or a waiver of notice for purposes hereof.

Section 3.12  Quorum; Adjourned Meetings.

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

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

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

Section 3.14  Super-majority Approval. Notwithstanding anything to the contrary
contained in these Bylaws or the Articles of Incorporation, the following actions may be
taken by the Corporation only upon the approval of two-thirds of the directors present at a
meeting at which a quorum is present is the act of the Board of Directors:
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(a) any voluntary dissolution or liquidétior} of the Corporation.
(b)  the sale of all or'substantially all of the assets of the Corporation.

(©) the filing of a voluntary petition of bankruptcy by the Corporation.

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

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

|

Section 3.17 Powers and Duties.

{a)  Except as otherwise restricted by the laws of the State of Nevada or
the Articles of Incorporation, the Board of Directors has fu]l control over the business and
affatrs of the Corporation. The Board of Directors may'delegate any of its authority to
manage, control or conduct the business of the Cdrporalion to any standing or special
committee, or to any officer or agent, and to appoint any persons to be agents of the
Corporation with such powers, Aincluding the power to: subdelegate, and upon such terms as
may be deemed fit.

(b)  The Board of Diréctors, in its discretion, or the officer of the
Corporation presiding at a mectmg of stockholders, in his discretion, may (i) require that any
votes cast at-such meeting shall be cast by written ballot, andfor (1) submit any contract or
act for approval or ratification at dny annual meeting of the stockholders or any special
meeting properly called and noticed for thé purpese of c0n51der1ng any such contract or act,
provided a quorun is'present.

(c) The' Board of Directors may, by resolution passed by a majority of the
board, designate one or more committees, each committee to consist of one or more of the
directors:of the Corporation. The Board.of Directors may designate onc or more directors as
alternate'members of any committee, who may replace any absent or disqualified member at
any meeting of the commiiteg. In the absence or dlsquahﬁcauon of a member of a
committee, the member or-members thereof present at any meeting and not disqualified
from voting, whether or not he, she.or they constitute a quorum, may unanimously appoint
another member of the Board of Directors to act at the meeting in the place of any such
absent or disqualified member. Subject to applicable law and to.the extent prowded in the
resolution of the Board of Directors, .any such comm1ttee shall have and may exercise all the
powers of the Board of Directors in the management of thc business and affairs of the
Corporation. Such committee or committees shall have su¢h name or names as may be
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determined from time to time by resolution adopted by the Board of Directors. The
committees shall keep regular minutes of their proceedings and report the same (o the Board
of Directors when required.

—

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

Section 3.19 Qrganization. Meetings.of the Board of Directors shall be presided
over by the chairman of the board, or in the absence of the chairman of the board by the
vice-chairman, or in his or her absence by a chairman chosen at the meeting. The secretary,
or in the absence of the secretary an assistant'secretary, shall act as secretary of the meeting,
but in the absence of the secretary and any assistant sécretary the chairman of the meeting
may appoint any person {0 act as secretary of.the meeting. The order of business at each
such meeting shall be as determined by the chairman of the meeting.

ARTICLEIV
OFFICERS

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

Section42  Removal; Resignation. Any officer or agent elected or appointed by
the Board of Directors may be removed'by the:Board of Directors with or without cause.
Any officer may résign at any- time upon written.notice to the Corporation. Any such
removal or resignation shall be subject.to the.rights, if any, of the respective parties under
any contract between the Corporation-and‘such officer or agent.

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

Section4.4  Chief Executive Officer. The Board of Directors may elect a chief
executive officer who subject to the supervision and control of the Board of Directors, shall
‘have the ultirate: tesponsibility for the management aid:control of the business and affairs
of'the Corporation, and:shall perform such other duties and have such other powers which

are delegated to him o her by the Board of Directors, these Bylaws or as may be provided
by law.

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

Section4.6  Vice Presidents. The Board of Directors may elect one or more vice
presidents. In the absence or disability of the president, or at the president's request, the vice
president or vice presidents, in order of their rank as fixed by the Board of Directors, and if
not ranked, the vice presidents in the order designated by the Board of Directors, or-in the
absence of such designation, in the order designated by the president, shall perform all of the
duties of the president, and when s0 acting, shall-have:all the powers of, and be subject to all
the restrictions on the president. Each vice president shall perfonn such other duties and
have such other powers which are delegated and assigned to him or her by the Board of
Directors, the president, these Bylaws or as may be provided by 1aw.

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

Section 4.8 Assistant Secretaries. An assistant secretary shall, at the request of
the secretary, or 1n the absence or disability of the secretary, perform all the duties of the
secretary. He or she shall perform such otherduties as are assigned to him or her by the
Board of Directors, the chief executive officer, if any, the president, these Bylaws or as may
be provided by law.

Section4.9  Treasurer. The treasurer, subject to the order of the Board of
Directors, shall have the care and custody of,, and be responmblc for, all of the money, funds,
securities, receipts and valuable papers, documents and mstruments of the Corporation, and
all books and records relating thereto. The treasurer:shall keep, or cause to be kept, full and
accurate books of accounts of the Corporation’s transactions, which shall be the property of
the Corporation, and shall render financial reports and statements of condition of the
Corporation when so requested by the Board of Directors, the chairman of the board, if any,
the chief executive officer, if-any, or the president. The treasurer shall perform all other
duties commonly incident to his or her office and such other duties as may, from time to
time, be assigned 1o him or her by the Board of Dtrectors the chief executive officer, if any,
the president, these Bylaws or as may be provided by law. The treasurer shall, if required by
the Board of Directors, give bond to the Corporation in such suin and with such security as
shall be approved by the Board of Directors-for the faithful performance of all the duties of
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the treasurer and for restoration to the Corporation, in the evesit of the treasurer's death,
resignation, retirement or removal from office, of all books, records, papers, vouchers,
money and other property in the treasurer's custody or controland belonging to the

" Corporation. The expense of such bond shall be borne by the:Corporation. If a chief
financial officer of the Corporation has not been appointed, the treasurer may be deemed the
chief financial officer of the Corporation.

Section 4.10  Assistant Treasurers. An assistant treasurer shall, at the request of the
“treasurer, or in the absence or disability of the treasurer, perform ail the duties of the
treasurer. He or she shall perform such other duties which are assigned to him or her by the

Board of Directors, the chief executive officer, the president,'the treasurer, these Bylaws or
as may be provided by law. The Board of Directors may, require an assistant treasurer to -
give a bond to the Corporation in such sum and with such security as it may approve, for the
faithful performance of the duties of the assistant treasurer, aind for restoration to the
Corporation, in the event of the assistant treasurer's death, resignation, retirement or removal
from office, of all books, records, papers, vouchers, money and other property in the
assistant treasurer's custody or control and belonging to the Corporation. The expense of
such bond shall be borne by the Corporation. :

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

ARTICLE V
CAPITAL STOCK

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

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

Within a reasonable time after the issuance or transfer of uncertificated shares, the
Corporation shall send 10 the registered owner thereof a wnttcn statement certifying the
number of shares owned by him, her or it in the Corporatloq and, at least annualily thereafter,
the Corporation shall provide to such stockholders of record holding uncertificated shares, a
written statement confirming the information contained in such written statement previously
sent. Except as otherwise expressly provided by law, the nghts and obligations of the
stockholders shall be identical whether or not their shares of stock are represented by
certificates.

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

Section 5.3  Surrendered; Lost or Destroyed. Cernﬁcate All certificates
surrendered to the Corporation, except those representing shares of treasury stock, shall be
canceled and no new certificate shall be i1ssued until the former certificate for a like number
of shares shall have been canceled, except that in case of :a lost, stolen, destroyed or
mutilated certificate, a new one maybe issued theretor. However, any stockholder applying
for-the issuance of a stock certificate in lieu of one alleged to have been lost, stolen,
destroyed or mutilated shall, prior to-the issuance of a replacement, provide the Corporation
with his, her or its affidavit of the facts surrounding the loss, theft, destruction or mutilation
and, if required by the Board of Directors, an indemnity bond in an amount not less than
twice the current market value of the stock, and upon such terms as the treasurer or the
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Board of Directors shall require which shall indemnify the Corporati()n against any loss,
damage, cost or inconvenience arising as a consequence of’ the 1ssuance of a replacement
certificate.

Section 5.4  Replacement Certificate. When the Articles of Incorporation are
amended in any way affecting the statements contained in.the. ‘certificates for outstandmg
shares of capital stock of the Corporation or it becomes desirable for-any reason, in the
discretion of the Board of Directors, including, without limitation, the merger of the
Corporation with another Corporation or the conversion or reorganization of the
Corporation, to cancel any outstanding certificate for shares and issue a new certificate
therefor conforming to the rights of the holder, the Board of Directors may order any holders
of outstanding certificates for shares to surrenider and exchange the same for new certificates
within a reasonable time to be fixed by the Board.of Directors. The order may provide that a
holder of any certlficate{s) ordered to be surrendered shall not be entitled to vote, receive
distnbutions or exercise any other rights of stockholders of record until the holder has
complied with the order, but the order operates to suspend such rights only after notice and
untit compliance.

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

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

Section 5.7  Miscellaneous. The Board of Directors shall have the power and
authority to make such rules-and regulations not inconsistent herewith as it may deem

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

ARTICLE VI
DISTRIBUTIONS

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

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

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

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

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

ARTICLE VIII
[INDEMNIFICATION

Section 8.1  Indemnification and Insurance.

(a) Indemnification of Directors and Officers.

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

(i)  EachIndemnitee shall be indemnified and held harmless by
the Corporation to the fullest extent permitted by Nevada law, against all expense, liability
and.loss (including, without limitation, attéraeys' fees, Judgments fines, taxes, penalties, and
amounts paid or to be paidin settlement) reasonably incurred or suffered by the Indemnitee
in connection with any Proceeding; provided that such Indemnitee either is not liable
pursuant to NRS 78.138 or acted.in good faith and'in a manner such Indemnitee reasonably
believed to be.in or not opposed to the best interests of the Corporation and, with respect to
any Proceeding that.is ctiminal in nature, had no reasonable cause to believe that his or her
-conduct was unlawful. The tenmnatmn of any Proceeding by judgment, order, settlement,
conviction or upon a plea of nolo contendere or its equivalent; does not, of itself, create a
presumption that the Indemnitee is liable pursuant to- NRS 78.138 or did not act in good faith
and in a manner-in which he or she reasonably believed to be in or not opposed to the best
interests of the Corporation, or that, with respect.to any criminal proceeding he or she had
reasonable cause to believe that'hiis or her conduct was unlawful. The Corporation shall not
indemnify-an Indemnitee:for any claim, issue or matter as to which the Indemnitee has becn
adjudged by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to
be liable to the Corporation or for any amounts paid in settlement to the Corporation, unless
and only to the extent that the court in which the Proceeding was brought or other court of
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competent jurisdiction determines upon application that in view of all the circumstances of
the case, the Indemnitee is fairly and reasonably entitled to indemnity for such amounts as
the court deems proper. Except as so ordered by a court and for advancement of expenses
pursuant to this Section, indemnification may not be made to or on behalf of an Iidemnitee
if a final adjudication establishes that his or her acts or omissions involved intentional
misconduct, fraud or a knowing violation of law and was material to the cause of action.
Notwithstanding anything to the contrary coritained in these Bylaws, hio director or officer
may be indemnified for expenses incurred in defending.any threatened, pending, or
completed action, suit or proceeding (including without limitation, an action, suit or
proceeding by or in the right of the Corporation), whether civil, criminal, administrative or
investigative, that such director or officer incurred.in his or her capacity as a stockholder,
including, but not limited to, in connection with-such person being deemed an Unsuitable
Person (as defined in Article VII of the Articles of Incorporation).

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

(iv)  The expenses of Indemnitees must be paid by the Corporation
or through insurance purchased and maintained by the Corporation or through other
financial arrangements made by the Corporation, as they are incurred and in‘advance of the
. final disposition of the Proceeding, upon receipt of an undertalung by or on behalf of the
director or officer to repay the amount if it is ultimately determined by a court of competent
jurisdiction that he or she is not entitled to be indemnified by the Corporation. To the extent
that a director or officer of the COI‘pOrathn is successful on-the merits or otherwise in
defense of any Proceeding, or in'the defense of any claim, issue or matter therein, the
Corporation shall indemnify him or her against expenses, including attorneys' fees, actually
and reasonably incurred in by him or her-in-connection with the defense.

()  Indemnification of Employees:and Other Persons. The Corporation
may, by action of its Board .of Directors and to the- extent provided in such action, indemfy
employees and other persons as though they wete. Indemmtces

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

(d)  Insurance. The Corporation may purchase and maintain insurance or
make other financial arrangements on behalf ofany Indemnitee for any liability asserted
against him or her and liability and expenses incurred by him or her in his or her capacity as
a director, officer, employee, member, managing member or agent, or arising out of his or
her status as such, whether or not the Corporation has the authority to indemnify him or her
against such liability and expenses.
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(e) Other Financial Arrangements. The other financial arrangements
which may be made by the Corporation may include the following (i) the creation of a trust
fund; (i1) the establishment of a program of self-insurance; (i) the securing of its obligation
of indemnification by granting a security interest-or. other lien on any assets of the
Corporation; (iv) the establishment of a letter of credit, guarantee or surety. No financial
arrangement made pursuant to this subsection may provide protection for a person adjudged
by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to be liable
for intentional misconduct, fraud, or a knowing violation of law, except with respect to
advancement of expenses or indemnification ordered by a couit.

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

Section 8.2  Amendment. The provisions of this Article VIII relating to
indemnification shall constitute-a contract between the Corporation and each of ifs directors
and officers which may be modified as to any director or officer only with that person's
consent or as specifically provided in this Section. Notwithstanding any other provision of

“these Bylaws relating to their amendment.generally, any repeal or amendment of this Article
which is adverse to any director or officer shall apply to such director or officer only on a
prospective basis, and shall not limit the fights of an Indemnitee to indemnification with
respect to any action or failure to act occurring prior to the time of such repeal or
amendment. Notwithstanding any other provision of theseBylaws (including, without
limitation, Article X below), no repeal or amendment of these Bylaws shall affect any or all
of this Article V1lI so as to limit or reduce the indemnification in any manner unless adopted
by (a) the unanimous vote of the directors-of the Corporation then serving, or (b) by the
stockholders as set forth in Article X hereof;.provided that no such amendment shall have a
retroactive effect inconsistent with the-preceding sentence.

ARTICLEIX
CHANGES IN NEVADA LAW

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

ARTICLE X
AMENDMENT OR REPEAL

Section 10.1 Amendment of Bylaws.

(@)  Board of Directors. In furthierance and not in limitation of the powers
conferred by statute, the Board of Directors'of the Corporatlon is expressly authonzed to
adopt, repeal, alter, amend and rescind these Bylaws.

(b)  Stockholders. Notwithstanding Section 10.1(a) above, these Bylaws
may be rescinded, altered, amended or repealed in any respect by the affirmative vote of the
holders of at least sixty-six and two-thirds percent (66%:%) of the outstanding voting power
of the Corporation, voting together as a single class.
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The undersigned,
carporation (the "Cerporation®), d
Corporation adopted the forcgoing
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CTERTIFICATION

as the duly elected secretary of Wynn Resorts, Limited, a Nevada

aes hereby certify (hatthe Board of Directors of the
Bylaws on the 23rd day of September, 2002.

M?fc Mpdibinstein; Secretary
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THIRD AMENDED AND RESTATED BYLAWS
OF
WYNN RESORTS, LIMITED
a Ncvada corporation

ARTICLE1
OFFICES

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

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

ARTICLE It
STOCKHOLDERS

Section 2.1 Annual Meeting. The annual meetinglof the stockholders of the
Corporation shall be held on such date and at such time as miay be designated from-time to
time by the Board of Directors. At the annual meeting, dire¢tors shall be elected and any
other business may be transacted as may be properly brouglit before the meeting.

1

Section 2.2  Special Meetings.

(a)  -Subject to the rights of the holders of preferred stock, if any, special
meetings of the stockholders may be called osly by the chairman of the board, if any; or the
chief executive officer, if any, or, if there be'no chairman of the board and no chief
executive officer, by the president,.and shall be called by the secretary upon the written
request of at least a majority of the authorized number of directors. Such request shall state
the purpose or purposes of the meeting: Stocktiolders shall have no right to request or call a
special meeting.

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

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

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

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

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

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

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

Section 2.5  Determination of Stockholders of Record.

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

{(b)  If norecord date is fixed, the record date for determining

stockholders: (i} entitled to notice of and to vote at a meeting of stockholders shall be at the
close of business on the day next preceding the day on which notice is given, or, if notice is
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waived, at the close of business on the day next preceding the day on which the meeting is
held; and (ii) for any other purpose shall be at the close of business on the day on which the
Boadrd of Directors adopts the resolution relating thereto. A detg:rrmnatmn of stockholders of
record entitled to notice of or to vote at any meeting of stockholders shall apply to any
adjournment of the meeting; provided, however, that the Board of Directors may fix a new
record.date for the adjourned meeting and nuist fix'a new record date if the meeting is
adjourned to a date more than 60 days later than the date set for the original meeting.

Section 2.6 Quorum: Adjourned Mc’etinjzs_-.

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

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

" adjournment, notwithstanding the departure of enough stockholders to ieave less than a
quorum of the voting power:

Section2.7  Voting.

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

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

" appoints the receiver contains the authority to cast votes-carried by such shares. If shares
stand of record in the name of a minor, votes may be cast by the duly appointed guardian of
the estate of such minor only if such guardian has provided the. Corporation with written
proof of such appointment.

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

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

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

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

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

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

(111) I more than one person casts votes, but the vote is evenly split
ona pamcular matter, the votes shall be deemed cast proportionately, as split.

(g)  If aquorum is present, unless the Articles of Incorporation, these
Bylaws, the NRS, or other applicable law provide for a different proportion, action by the

stockholders entitled to vote on a matier, other than the election of directors, is approved by
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and is the act of the stockholders if the number of votes cast in favor of the action exceeds
the number of votes cast in opposition to the action, unless voting by classes or series is
required for any action.of the stockholders by the laws of the State of Nevada, the Articles
of Incorporation or these Bylaws, in which case the number of votes cast in favor of the
action by the voting power of each such class or series must exceed the number of votes cast
1n opposition to the action by the voting power of each such class or series.

(h) If 2 quorum is present, directors shall be elected by a plurality of the
votes cast.

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

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

Section2.9  No Action Without A Meeting. No action shall be taken by the
stockholders except at an annual or special meeting of stockholders called and noticed in the
manner required by these Bylaws., Prior to the'comipletion of the initial public offering of
the Corporation, the stockholders may take action by written consent. After the completion
of the initial public offering of the Corporation, the stockho]ders may not in any
circumstance take action by written consent.

Section 2.10  Organization.

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

(b) The chairman of the meeting may appoint one or more inspectors of elections.
The mspector or inspectors may (1) ascertain the number of shares outstanding and the
voting power of each; (ii) determine the number of shares represented at a meeting and the
validity of proxies or ballots; (iii) count all votes and ballots; (iv) determine any challenges
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made to-any détermination made by the inspector(s); and (v) certify the determination of the
number of shares represented at the meeting and the count of all votes and ballots.

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

Section 2.12  Director Nominations. Subject to the fights, if any, of the holders of
preferred stock to nominate and elect directors, iominations of persons for election to the
Board of Directors of the Corporation may be'made by the Board of Directors, by a
comymittee appointed by the Board of:Direclors, or by any- stockholder of record entitled to
vote in the election of directors who complies w1th the. notlce procedures set forth in Section
2.13 below.

Section 2.13°  Advance Notice of Stockhiolder Proposals and Director Nominations
by Stockholders, At.any annual or special méeting of stockholders, proposals by
stockholders and persons nominated for election as directors by stockholders shall be
considered only if advance notice thereof has been timely given by the stockholder as
provided herein and such proposals or nominations are otherwise proper for consideration
under applicable law, the Articles of Incorporation.and these Bylaws. Notice of any
proposal to be presented by any stockholder-or of the name of any person to be nominated
by any stockholder for.election as a director of the Corporation at any meeting of
stockholders shall be delivered to the secretary of the Corporation at its principal office not
less than sixty (60) nor more than ninety (90) days prior to the day of the meeting; provided,
however, that if the date of the:meeting s first publicly announced or disclosed (in a public
filing or otherwise) less:than seventy (70) days prior to the day.of the meeting, such advance
notice shall be:given not more than ten (10) days after such date is first so announced or-
disclosed. Public notice shall be deemed to have been given more than seventy (70) days in
advance of the annual meeting if the Corporation shall have previously disclosed, in these
Bylaws or otherwise, that the annual meeting in each year is to be held on a determinable
date, unless and until the Board of Directors determines to hold the meeting on a different
date. For purposes of this Section, public disclosure of the date of a forthcoming meeting
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may-be made by the Corporation not only by giving formal notice of the meeting, but also
by notice to a national securities exchange, the Nasdaq National Market or the Nasdag
SmallCap Market (if a corporation's common stock is then'listed on such exchange or
quoted on either such Nasdaq market), by filing a: report under Section 13 or 153(d) of the.
Securities Exchange Act of 1934, as amended (the "Akct") (if the Corporation is then subject
thereto), by mailing to stockholders, or by a general press release.

Any stockholder who gives notice of any such proposal shall deliver therewith the
text of the proposal to be presented and a brief written statement of the reasons why such
stockholder favors the proposal and setting forth such stockholder's name and address, the
number and-class of all. shares.of each class of stock of the Corporation beneficially owned
by-such stockholder and any material interest of such stockholder in the proposal (other than
as a stockholder). Any stockholder desiring to nominate any person for electionasa
director of the Corporation shall deliver with such.notice a statement, in writing, setting
forth (a) the-name of the person to be.nominated; (b) the number and class of all shares of
each class of stock of the Corporation beneficially owned by such person; (c) the
information regarding such person required by paragraphs (a), (€) and (f) of Item 401 of
Regulation S-K adopted by the Securities and Exchange Commission (the "SEC™) (or the
corresponding provisions of any regulation subsequéntly.adopted by the SEC applicable to
the Corporation), and any other mformation regarding such person which would be required
to be included iu a proxy statement filed pursuant to the: proxy rules of the SEC, had such
nomineé been nominated, or intended to be nominated by the Board of Directors; (d) such
person's:signed consent to serve as a director of the Corporation if elected and to file an
application for licensing or finding of suitability if the Nevada Gaming Commission or other
gaming authority shall so require or the Board of Diréctors deems it necessary or advisable;
(e)-such stockholder's name and address and the number and; class of all shares of each class
of stock of the Corporation beneficially.-owned by such stockholder; (f) a representation that
such stockholder is a holder of record of stock of the Corporation entitled to vote at such
meeting and intends to appear.in person.or by proxy at the meeting to nominate the person .
or persons specified in the notice; and (g) a descrlptlon of all arrangements or
understandings between the Stockholder and-each nominee and any other person or persons
(naming such person or persons) pursuant to-which the nominations are to be made by the
stockholder: As-used herein, shares "benefi cmlly owned" shall mean all shares as to which
such person; together with such person's affiliates and associates (as defined in Rule 12b-2
under the Act), may be deemed to beneficially own pursuant to Rules 13d-3 and 13d-5 under
the Act, as well as all shares as to which such person, together with such person's affiliates
and associates, has a right to become the beneficial owner pursuant to any agreement or
understanding; whereupon the exercise:of warrants, optionlé or rights to convert or exchange
(whether such rights are exercisable immediately or only after the passage of time or the
occurrence of conditions). The person presiding at the meeting shall determine whether
such.notice has been duly given and shall direct that proposals and nominees not'be
considered if such notice has not been duly given. Notwnthstandmo anything in these
Bylaws to the contrary, no business shall be conducted at 4 meeting except in accordance
with the procedures set forth in this Section. Notw1thstandmg the foregoing provisions
hereof, a stockholder shall also comply with all applicable. requircments of the Act, and the
rules and regulations thereunder with respect to'the matlers set forth herein.
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ARTICLE III
DIRECTORS

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

Section 3.2  Number, Tenure, and Qualifications: The Board of Directors of the
Corporation shall consist of at least one (1).individual(s) and nét more than thirteen (13)
individuals. The number of directors within the foregoing fixed minimum and maximum
may be established and changed from time to time by resolution adopted by the Board of
Directors of the Corporation without amendment to these Bylaws or the Articles of
Incorporation. Each director shall hold office until his or her successor shall be elected or
appointed and qualified or until his or her earlier death, retirement, disqualification,
resignation or removal. No reduction of the number of directors shall have the effect of
removing any director prior to the expiration of his or her term of office. No provision of
this Section shall be-restrictive upon the right of the Board of Duectors 1o fill vacancies or
upon the right of the stockholders to-remove-directors as is. heremafter provided.

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

© Section 3.4  Vice-Chairman of the Board. The Board of Directors shall elect a
vice-chairman of the board from the members of the Board of Directors who shall preside at
all meetings of the Board of Directors.and stockholders at which he or she shall be present
and the chairman is not present and shall have-and may exercise such powers as may, from
time-10 time, be assigned 10 him or her by ﬂJe Board of Dlrectorq these Bylaws or as may be
prcwided by law.

Section 3.5  Classification and Electiofis. Upon the effectiveness of the
Corporation’s registration statement on Form S-1 with respéct to its initial public offering of
common stock, the directors-shall be classified, with respect to the time for which they shall.
hold their respective offices, by dividing them into three classes, to be known as "Class L,"
"Class 11" and "Class II1." Directors of Class I shall.hold office until the next annual meeting
of stockholders after such effectiveness-and.until their sucdessors are elected and qualified,
directors of Class II shall hpld office until'the second -annual meeting of stockholders after
such effectiveness and until their successors are elected and qualified and directors of Class
T shail hold office until the third annual meeting of stockholders after such effectiveness
and until their successors are-¢lected and qualified. At each annual meeting of stockholders
following such effectiveness, successors fo the directors of the class whose term of office
expires at such annual meeting shall be elected to hold office until the third succeeding
annual meeting of stockholders, so that the term of office of only one class of directors shall
expire-at each annual meeting. The nuimber of directors in cach class, which shall be such
that as near as possible to one-third and at least one-fourth (or such other fraction as required
by the NRS) 1in number are elected at each annual meeting, shall be established from time to
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time by resolution of the board of directors and shall be increased or decreased by resolution
of the board of directors, as may be appropriate whenever the total number of directors is
increased or decreased.

Section3.6  Removal and Resignation of Directors. Subject to any rights of the
holders of preferred stock and except as otherwise provided in the NRS, any director may be
removed from office with or without cause by the affirmative vote of the holders of not less
than two-thirds (2/3) of the voting power of the issued and outstanding stock of the
Corporation entitled to vote generally in the election of directors (voting as a single class)
excluding stock entitled to vote only upon the happening of a fact or event unless such fact
or event shall have:occurred. In addition, the Board of Directors of the Corporation, by
majority vote, may declare vacant the office of a director who bas been declared
incompetent.by an order of a court of competent jurisdiction, convicted of a felony or found
to be unsuitable to serve as a director-of the Corporation by a Gaming Authority in any
jurisdiction in which the Corporation or any of its Affiliates holds a gaming license. Any
director may resign effective upon giving written notice, unles§ the notice specifies a later
‘ime for effectiveness of such resignation, to the chairiman.of the board, if any, the president
or the secretary, or in the absence of all of them? any other officer.

Section 3.7  Vacancies: Newly Created Directorships. Subject to any rights of the
holders of preferred stock, any vacancies on the Board of Directors resulting from death,
resignation, retirement, disqualification, removal from office,‘or other cause, and newly
created directorships resulting-from any‘increase in the authorized number of directors, may
be filled by a majority vote of the directors then in office or'by a sole remaining director, in
either case-though less than a quorum, and the director(s) so chosen shall hold office for a
term expiring at the next.annual meeting of stockholders at which the term of the class to
which he or she has been elected expires, or until his or her earlier resignation or removal.
No decrease in the number of directors constituting the Board of Directors shall shorten the
term of any incumbent directors.

Section 3.8  Annual and Regular Meetings. [mmediately following the
adjournment-of, and at the same place.as, the annual or any special meeting of the
stockholders at which directors:are clected, the Board of Directors, including directors
newly elected, shall hold its annual meetitig without call or notice, other than this provision,
to elect officers and to fransact such further'busingss as may be necessary or appropriate,
The Board of Directors may provide by resolution the place, date, and hour for holding
regular meetings between annual meetings..

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

Section 3.11  Notice of Meetings. Except as otherwise provided in Section 3.8
above, there shall be delivered to each director at the address appearing for him or her on the
records of the Corporation, at ledst twenty-four (24) hours before-the tinie of such meeting, a
copy of a written notice of any meeting (a) by delivery of such notice personally, (b) by
mailing such notice postage prepaid, (c) by facsimile, (d) by overnight courier, (e) by
telegram, or (f) by-electronic transmission or clectronic writing, including, but not limited to,
email, 1f mailed to an address inside the United Siates, the notice shall be deemed delivered
two (2) business days following the date the same is deposited i in the United States mail,
postage prepaid. If mailed to an address outside the United States, the notice shall be
deemed delivered four (4) business days following the date the same is deposited in the
United States mail, postage prepaid. If sent via facsimile, by electronic transmisston or
electronic writing, including, but not limited to, email, the notice shall be deemed delivered
upon sender's receipt of confirmation of the.successful transmlssmn If sent via overnight
courier, the notice shall be deemed delivered the:business day followmg the delivery of such
notice to the courier. If the address of any director is incompléte or does not appear upon
the records of the Corporation it will be sufficient to address any notice to such director at
the registered office of the Corporation. Any-director may waive notice of any meeting, and
the attendance of a director at a meeting and oral consent-entered on the minutes of such
meeting shall constitute waiver of notice of the meeting unless such director objects, prior to
the transaction of any business, that the meeting was not lawfu]ly called, noticed or
convened. Attendance for the express purpose of objecting tg the transaction of business
thereat because the meeting was not properly-called or convened shall not constitute
presence or a waiver of notice for purposes hereof.

Section 3.12  Quorwmn: Adjourned Meetings.

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

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

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

Section 3.14 Super-majority Approval. Notwithstanding anything to the contrary
contained in these Bylaws or the Articles of Incorporation, the following actions may be
taken by the Corporation-only upon the approval of two-thirds of the directors present at a
meeting at which a quorum is present is the act ol the Board of Directors:
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(a) any voluntary dissolution or liquidation of the Corporation.
(b)  thesale ofall or substantially all of the assets of the Corporation.

(c)  -the filing of a voluntary petition of bankruptcy by the Corporation.

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

-Section 3.16  Action Without Meeting. Any action required or permitied to be
taken at a meeting of the Board of Directors.or of a committee thereof may be taken without
a meeting if, before or after the action, a written consent thereto is signed by all of the
members of the Board of Directors 6rthe committee. The wrltlen consent may be signed in
counterparts, mcludmg, without limitation, facsimile counterparts and shall be filed with the
minutes of the proceedings of the Board-of- Directors:or committee.

Section 3.17 Powers and Duties.

(@)  Except as otherwise restricted by the laivs of the State of Nevada or
the Articles of Incorporation, the Board of Directors has:full control over the business and
affairs of the Corporation. The Board of Directors may delegate any of its authority to
manage, control or conduct the business of the Corporation to any standing or special
comimittee, or to any otficer or agent,.and to appoint any persons to be agents of the
Corporation with such powers, including the power to subdelcgate and upon such terms as
may be deemed fit.

(b)  The Board.of Directors, in-its.discretion, or the officer of the
Corporation presiding at a meeting of stockholders; in his discretion, may (1} require that any
votes cast af such meeting shall be cast by written ballot, and/or.(ii) submit any contract or
act for approval or ratification at any ‘anhual meeting, of the stockholders or any special
meeting properly called and noticed for the purpose of considering any such contract or act,
provided a quorum is present: :

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

Section 3.18 Compensation. The Board.of Directors, without regard to personal
interest, may establish the compensation of directors for'services in any capacity. 1f the
Board of Directors establishes the compensation of directors pursuant {o this subsection,
such compensation is presumed to be fair to the Corporation unless proven unfair by a
preponderance of the evidence.

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

ARTICLE TV
OFFICERS

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

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

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

Section4.4  Chief Executive Officer. The Board of Directors may elect a chief
executive officer who, subject to the supervision and control of the Board of Directors, shall
have the ultimate responsibility for the management and control of the business and affairs
ot the Corporation, and shall perform such other duties and have stch other powers which

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

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

Section 4.6  Vice Presidents. The Board of Directors may elect one or more vice
presidents. In the absence or disability of the president; or at the president's request, the vice
president or vice presidents, in order of their rank as fixed by the Board of Directors, and if
not ranked, the vice presidents in the order designated by the Board of Directors, or in the
absence of such designation, in the order designated by the president, shall perform all of the
duties of the president, and when so acting, shall have ail the powers of, and be subject to all
the restrictions on the president. Each vice president shall perform such other duties and
have such other powers which are delegated and assigned to him or her by the Board of
Directors, the president, these Bylaws or as may be provided by law.

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

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

Section 4.9  Treasurer. The treasurer, subject to the order ot the Board of
Directors, shall have the care:and custody-of, aﬁd'be-responsib]e for, all of the money, funds,
securities, receipts and valuable papers, documents and instruments of the Corporation, and
all books and records relating thereto. The treasurer shall keep, or cause to be kept, full and
accurate books of accounts of the Corporation's transactions, which shall be the property of
the Corporation, and shall render financial reports and statements of condition of the
Corporation when so requested by the Board of Directors, the chairman of the board, if any,
the chief executive officer, if any, or ihé president. The treasurer shall perform all other
duties commonly incident to his-or her office and such other duties as may, from time to
time, be assigned to him or her by the Board of Directors; the chief executive officer, if any,
the president, these Bylaws or ‘as may 'be provided by law. The treasurer shall, if required by
the Board of Directors, give bond to the Corporation in such sum and with such security as
shall be approved by the Board of Directors for the faithful performance of all the dutics of
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the treasurer and for restoration to the Corporation, in the event of the treasurer's death,
resignation, retirement or removal from office, of all books, records, papers, vouchers,
money and other property in the treasurer's custody or control and belonging to the
Corporation. The expense of such bond shall be borne by the Corporation. If a chief
financial officer of the Corporation has not been appointed, the treasurer may be deemed the
chief financial officer of the Corporation.

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

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

ARTICLE V
CAPITAL STOCK

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

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

Within a reasonable time after the issuance or transfer of uncertificated shares, the
Corporation shall send to the registered owner thereof a written statement certifying the
number of shares owned by him, her or it in the Corporation and, at least annually thereafter,
the Corporation shall provide to such stockholders of record holdmcr uncertificated shares, a
written statement confirming the information contained in stich written statement previously
sent. Except as otherwise expressly provided by law, the rights and obligations of the

stockholders shall be identical whether ornot their shares of stock are represented by
certificates.

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

Section 5.3  Surrendered; Lost or Destroyed Certificates. All certificates
surrendered to the Corporation, except those representing shares of treasury stock, shall be
canceled and no new certificate shall be issued until the former certificate for a like number
of shares shall have been canceled, except that in case of a lost, stolen, destroyed or
mutilated certificate, a new one may be issued therefor. However, any stockholder applying
for the issuance of a stock certificate in licu of one alleged to have been lost, stolen,
destroyed or mutilated shall, prior to the issuance of a replacement, provide the Corporation
with his, her or its affidavit of the facts swrrounding the loss, theft, destruction or mutilation
and, if required by the Board of Directors, an indemnity bond in an amount not less than
twice the current market value of the stock, and upon such terms as the treasurer or the
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Board of Directors shall require which shall indemnify the Corporation against any loss,
damage, cost or inconvenience arising as a conséquence of the issuance of a replacement
certificate.

Section 5.4  Replacement Certificate. When the Arti¢les of Incorporation are
amended in any way affecting the statements contained in the certificates for outstanding
shares of capital stock of the Corporation or it becomes desirable for any reason, in the
discretion of the Board of Directors, including, without limitation, the merger of the
Corporation with another Corporation or the conversion or reorganization of the
Corporation, to cancel any outstanding certificate for shares and issue a new certificate
therefor conforming to the rights of the holder, the Board of Directors may order any holders
of outstanding certificates for shares to swrender and exchange the same for new certificates
within a reasonable time to be fixed by the Board of Directors. The order may provide that a
holder of any certificate(s) ordered to be surrendered shall not be entitled to vote, receive
distributions or exercise any other rights of stockholders of record untit the holder has

complied with the order, but the order operates 1o suspend such rights only after notice and
until comphance.

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

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

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

Section 5.8 Nevada Control Share Law. The provisions of NRS 78.378 to NRS
78.3793, inclusive, do not, and shall not, apply to any acquisition of a controlling interest in
the Corpofation pursuant to the Buy-Sell Agrecement dated as of June 13, 2002, as amended,
by and among: Stephen A. Wynn, Kazuo Okada, Aruze USA, Inc., and Aruze Corp.

 ARTICLEVI
DISTRIBUTIONS

Distributions may be declared, subject to the provisions of the laws of the State of
Nevada and the Articles of Incorporation, by the Board of Directors and may be paid in
cash, property, shares of corporate stock, or any other medium. The Board of Directors may
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fix in advance a record date, as provided in Section 2:5 above, prior to the distribution for
the purpose of determining stockholders entitled to receive any distribution.

ARTICLE VI i
RECORDS; REPORTS: SEAL: AND FINANCIAL MATTERS

Section 7.1  Records. All original records of the Corporation, shall be kept at the
principal office of the Corporation by or under the direction: oi the secretary or at such other

place or by such other person as may be prescribed by these Bylaws or the Board of
Directors. . _ '

Scction'7.2  Corporate Seal. The Board of Directors may, by resolution, authorize
a seal,.and the seal may be used by causing it, or a facsimile, to be impressed or affixed or
reproduced or otherwise. Except when otherwise specifically, provided herein, any officer of
the Corporation shall have the authority 1o affix the seal to any document requiring it.

Section 7.3 Fiscal Year-End. The fiscal year-end of the Corporation shall be such
date as may be fixed from tiime {0 time by resolution of the Board of Directors.

ARTICLE VIIT
INDEMNIFICATION

Section 8.1 Indemnification and Insurance.

(@)  Indemnification of Directors and Officets.

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

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

!

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

(iv)  The expenses of Indemnitees;must be paid by the Corporation
or through insurance purchased and maintained by the Corporation or through other
financial arrangements made by the Corporation, as they are incurred and in advance of the
final disposition of the Proceeding, upon receipt of an undeértaking by or on behalf of the
director or officer to repay the amount if it {s.ultimately defermined by a court of competent
jurisdiction that he or she is not erititled to be indemnified by the Corporation. To the extent
that a director or officer of the Corporation is successful on the merits or otherwise in
defense of any Proceeding, or in the defense of any claim,/issué or matter therein, the
Corporation shall indemnify him or her against expenses, including attorneys' fees, actually
and reasonably incurred in by him or her in connection with the defense.

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

(©) Non-Exclusivity of Rights. The rights to indemnification provided in
this Article shall not be exclusive of any other rights that-any person may have or hereafter
acquire under any statute, provision of the Articles of Incorporation or these Bylaws,
agreement, vote of stockholders or directors, or otherwise.
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(d)  Insurance. The Corporation may purchase and maintain insurance or
make other financial arrangements on behalf of any Indemnitee for any liability asserted
against him or her and liability and expenses incurred by him or her in his or her capacity as

- a director, officer; employee, member, managing member or agent, or arising out of his or
her status as such, whether-or not the Corporation has the authority to indemnify him or her
against such liability and expenses.

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

(f) Other Matters Relating to Insurance ot Financial Arrangements. Any
insurance or other financial.arrangement made ‘on behalf of a person pursuant to this Section
may be provided by the.Corporation or any other person approved by the Board of
Directors, even if all or part of the other person’s stock or other securities is owned by the
Corpoiation. In the.absence of-fraud (i) the decision of the Board of Directors as to the
propriety of the terms and conditions of any insurance or othier financial arrasigement made
pursuant to this Section and-the choice of the person to provide the insurance or other
financial arrangement is conclusive; and (i1) the insurance ot other financial arrangement is
not void or voidable and does not subject any director approving,it to personal liability for
his action; even'if a director approving the insurance or other financial arrangement is a
beneficiary of the insurance or other financial arrangement.

Section 8.2  Amendment. The provisions of this Axrticle VIII relating to
indemnification shall constitute a contract between the Corporation and each of its directors
and officers which may be modified as to any director or officer, only with that person's
consent or as-specifically provided in this Section. Notwithstanding any other provision of
these Bylaws relating to their amendment generally, any repeal or amendment of this Article
which is adverse-to any director or ¢fficer shall.apply to such director or officer only on a
prospective basis, and shall not limit the rights of an Indemnitee to indemnification with
tespect to any action or failure to-act occurring prior to the time of such repeal or
amendment. Notwithstanding any other provision of thes¢ Bylaws (including, without
limitation, Article X below), no 1epeal or-amendmerit of these Bylaws shall affect any or all
of this Article VIII so as to limit.or.Teduce the indemnification in any manner unless adopted
by (a) the unanimous vote of the directors of the Corporation then serving, or (b) by the
stockholders as set forth in Article X hereof: provided that no such amendment shall have a
retroactive effect inconsistent with the preceding sentence.
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ARTICLEIX
CHANGES IN NEVADA LAW

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

ARTICLE X ‘
AMENDMENT OR REPEAL

Section 10.1 Amendment of Bylaws.

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

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

The undersigned, as the duly elected Secretary of 'Wynn Resorts, Limited, a
Nevada corporation (the “Corporation™), does heréby certify that the Board of Directors
of the Corporation adopted the attached First Amendment to the Third Amended and
Restated Bylaws, as of the 21st day of October;, 2002.

Ma:f: I-%mstem Secretary
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FIRST AMENDMENT
TO THE
THIRD AMENDED AND RESTATED BYLAWS
OF |
WYNN RESORTS, LIMITED

The Third Amended and Restated Bylaws of Wynn Resorts, Limited, a Nevada
corporation (the “Corporation”), adopted by the Board of Directors of the Corporation on
September 23, 2002, are amended to add the following Section 5.8 to Article V thereof:

“Section 5.8 Nevada Control Share Law. The provisions of NRS 78.378
to NRS 78.3793, inclusive, do not, and shall not, apply to any acquisition
of a controlling interest in the Corporation pursuant to the Buy-Sell
Agreement dated as of June 13, 2002, as amended, by Stephen A. Wynn,
Kazuo Okada, Aruze USA, Inc., and Aruze Corp.”

1658-014\0st Amdmt 10 3rd A R Bylaws-vl.doc
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Fourth Amended and Restated
Bylaws
for
Wynn Resorts, Limited
Dated
November 13, 2006
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WYNN RESORTS, LIMITED
A NEVADA CORPORATION

FOURTH AMENDED AND RESTATED BYLAWS
EFFECTIVE AS OF
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FOURTH AMENDED AND RESTATED BYLAWS
WYNN RESORTS, LIMITED
a Nevada corporation

ARTICLE I
OFFICES.

Section 1.1  Principal Office. The principal office and place of business of Wynn
Resorts, Limited (the "Corporation”) shall be at 3131 Las' Vegas Boulevard South, Las
Vegas, Nevada 89109.

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

ARTICLE II
STOCKHOLDERS -

Section 2.1  Annual Mecting. The annual meeting of the stockholders of the
Corporation shall be held on such date and at such time’as may be designated from time to
time by the Board of Directors. Al the annual meefing, diiéctors shall be elected and any
other business may be transacted as may be properly brought before the meeting.

Section 2.2 Special Meetings.

(a) Subject to the rights of the holders of preferred stock, if any, special
meetings:of the stockholders may be called only by the chairiman of the board, if any, or the
chief executive officer, if-any, or, if there be no'chairman of the board and no chief
executive officer, by the president, and $hall be called by the-secretary upon the written
request of at least.a majority of the.authorized number of duectors Such request shall state

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

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

Section 2.3 Place of- Meetings. Any meeting of the stockholders of the
Corporation may. be held at the Corporatmn 's' reglstered office in the State of Nevada or at
such other place in or out of the State of Nevada and United States as may be designated in
the notice of meeting. A waiver of notice signed by all stockholders entitled to vote may
designate any place for the holding of such meeting.

Section 2.4  Notice of Meetings: Waiver of Notice.

(a)  The president, chief executive ‘officer, if any, a vice president, the
secretary, an assistant secretary or any. other individual designated by the Board of Directors
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shall sign-and déliver or causeto be delivered to the stockholders written notice of any
stockholders’ meeting fiot less than ten (10) days, but not more than'sixty (60) days, before
the date of such meeting. The notice shall state the place, date and time of the meeting and
the purpose or purposes for which the:mecting is cailed. The notice shall contain or be
accompanied by such additional information as may be required by Nevada Revised Statutes
("NRS") including, without limitation, NRS 78. 379, 92A.120 or 92A 410.

(b)  Inthe case of an annual meeting, subject to Section 2.13 below, any
proper business may be presented for action, except that (1) if-a-proposed plan of merger,
conversion or exchange is submitted to a vote, the notice of the meéting must state that the
purpose, or one-of the purposes, of the meeting is to consider the plan of merger, conversion
or exchange and must contain or.be accompanied by a copy or summary of the plan; and (ii)
if a proposed action creating dissenters' rights is to be submitted to a vote, the notice of the
meeting must state that the stockholders-are or may be entitled to assert dissenters' rights
under NRS 92A.300.to 92A.500, inclusive, and be accompanied by a copy of those sections.

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

; (d) The written certificate of the individual sighing a notice of meeting,
seiting forth the substance of the notice or having a copy thereof attached, the date the notice
was mailed or pers'onally-deﬁvcrcd to the stockholders and the addresses to which the notice
was mailed, shall be prima facie evidence of the manner and fact of giving such notice.

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

Section2.5  Determination of Stockholders of Record.

(a) For the purpose of determining the stockholders entitled to notice of
and to-vote at any meeting of stockholders or any adjournment thereof, or entitled to receive
payment.of any distribution or the allotment of any rights, o eatitled to exercise any rights
inrespect of any change, conversion,.or.cxchange of stock or for the purpose of any other

" lawful action, the directors may fix,-in advance, a record date, which shall not be more than
sixty (60) days nor less'than ten (10) days before the date of such meeting, if applicable.

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

Section2.6  Quorum; Adjourned Meectings.

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

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

Section 2.7  Voting.

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

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

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

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

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

3] With respect to shidres standing of record in the name of two or more
persons, whether fiduciaries, members of a partnership, joint ténants, tenants in common,
husband and wife.as community property; tenants by the entirety, voting trustees or
otherwise and shares held by two or more persons (including proxy holders) having the

same fiduciary relationship in respect to the same shares, voies may be cast in the following,
manner:

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

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

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

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

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

Section2.8  Proxies. At any meeting of stockholders, any holder of shares entitled
to vote may designate, in a manner permitted by the laws of the State of Nevada, another
persotl Or persons to act as a proxy or promes Every proxy shall contmuc in full force and
cffect until its expiration or revocation in a manner permitted by the laws of the State'of
Nevada.

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

Section 2.10 Organization.

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

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

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

vote in the election of directors who complies:with the notice procedures set forth in Section
2.13 below. ‘

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

Any stockholder who gives notice of any such proposal shall deliver therewith the
text of the proposal to be presented and a brief written statement of the reasons why such
stockholder favors the proposal and setting forth such stockholder's name and address, the
number and class of alt shares of each class of stock of the Corporation beneficially owned
by such stockholder and any material interest of such stockholder in the proposal (other than
as a stockholder). Any stockholder desiring to nominate any person for election as a
director of the Corporation shall deliver with such notice a statemerit, in writing, setting
forth (a) the name of the person 1o be nominated; (b) the number and class of all shares of
each class of stock of the Corporation beneficially. owned by such'person; (c) the
information regarding such person required by paragraphs-(a), (e} and (f) of Item 401 of
Regulation S-K adopted by the Securities and Exchange Commission (the "SEC") (or the
corresponding provisions of any regulation subsequently adopted‘by the SEC applicable to
the Corporation), and any other information regarding such person which would be required
to be included in a proxy statement filed pursuant to the proxy riles of the SEC, had such
nominee been nominated, or intended to be nominated by the Board of Directors; (d) such
person’s signed consent to serve as a director of the Corporation- if elected and to file an
application for licensing or ﬁndmg of suitability if the Nevada Gaming Commission or other
gaming authority shail so require or the Board of Directors deems it necessary or advisable;
(€) such stockholder's name and address.and the number and class-of all shares of each class
of stock of the Corporation beneficially owned by such stockholder; (f) a representation that
such stockholder is a holder of record of stock of the Corporation entitled to vote at such
meeting and intends to appear in person or by proxy at the meqﬁng to nominate the person
or persons specified in the notice;-and (g) a- désCription of all arrangements or

- understandings between the stockholder and each nominee and any other person or persons

(naming such person or persons) pursuant to which the nominations are to be made by the
stockholder. As-used herein, shares "beneficially owned” shall mean all shares as to which
such person, together with such persori's affiliatés and associates (as defined in Rule 12b-2
under the Act), may be deemed to beneficially own pursuant t6 Rules 13d-3 and 13d-5 under
the Act, as well as-all shares as to which such person, together with such person’s affiliates
and associates, has a right to become the beneficial owner pursuant to any agreement or
understanding, whereupon the exercise of warrants, options or rights to convert or exchange
(whether such Tights are exercisable immediately-or only after the passage of time or the
occurrence of conditions). The person presiding at the meeting shall determine whether
such notice has been duly given:and shall direct that proposals and nominees not be
considered if such notice has not been duly.givén. Notwithstanding: anythmg in these
Bylaws to the contrary, no business shall:be conducted at.a ineeting except in accordance
with the procedures set forth in this Section. Notwithstanding the foregoing provisions
hereof, a stockholder shall also comply with.all applicable requirements of the Act, and the
rules and regulations thereunder with respect to the matters set forth herein.

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

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

Section 3.3 Chairman of the Board. The Board of Directors shall elect a chairman
of the board from the members.of the Board of Directors who shall preside at all meetings of
the Board of Directors and stockholders at-which he or'she shall, be present and shall have

_and may exercise such powers as may, from time to:time, be assigned to him or her by the
Board of Directors, these Bylaws or as may-be provided by law.

Section3.4  Vice-Chairman of'the-Board. The Board of Directors shall elect a
vice-chairman of the board from the members of the Board of Directors who shall preside at
all meetings.of the Board of Directors and stockholders at which he or she shall be present
and thechairman is not present and shall have and may exercise such powers as may, from
time to time, be assigned to him or her by'the Board of Directors, these Bylaws or as may be
provided by law.

Section 3.5  Classification-and Elections. Upon the effectiveness of the
Corporation’s registration statement on Form S-1, with: respect to- its initial public offering of
common-stock, the directors shall be classified, with respect to the time for which they shall
hold their respective offices, by dividing them into three classes, to be known as "Class 1,"
"Class 11" and."Class IIi." Directors of Class I shall hold office until the next annual meeting
of stockholders after such effectivencss and until their successors.are elected and qualified,
directors of Class II shall hold office until the second annual meeting of stockholders after
such effectiveness and unti their successors are elected and quatified and directors of Class
11 shall hold office until the third annual meeting of stockholders after such effectiveness
and until their successors are:clected and qualified. At each-annual meeting of stockholders
following such effectiveness, successors to the directors of the class whose term of office
expires at such annual meeting shail be etected to hold office until the third succeeding
annual meeting of stockholders, so that the term of office of only one class of directors shall
expire at cach annual meeting. The number of directors in each class, which shall be such
that as near as possible to one-third and at-least one-fourth (or such other fraction as required
by the NRS) in number are elected at each annnal meeting, shall be established from time 1o
time by resolution-of the board-of directors and shall be increased or decreased by resolution
of the board of directors, as may be appropriatc whenever the total number of directors is
increased or decreased.
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Section 3.6 Removal and Resignation of Directors. Subject to any rights of the
holders of preferred stock and except.as otherwise provided in the NRS, any director may be
removed from office with or without cause by the affirmative vote of the holders of not less
than' two-thirds (2/3) of the voting power of the issued and outstanding stock of the
Corporation entitled to vote generally in the election of directors (voting as a single class)
excluding stock entitled to vote only upon the happening of a fact or event unless such fact
or event shall have occurred. In addition, the Board of Directors ofithe:COrporation,'by
majority vote, may declare vacant the office of a director who-has been declared
incompetent by an order of a court'of competent jurisdiciion, convicted of a felony or found
to be unsuitable to serve as a director of the Corporation by a Gaming Authority in any
jurisdiction in-which the Corporation or any of its Affiliates holds a gaming license. Any
director may resign effective upon giving written notice, unless the notice specifies a later
time for effectiveness of such resignation, to the chairman of the board, if any, the president
or the secretary, or in the absence of all of them;-any other officer.

Section3.7  Vacancies; Newly Created Directorships. Subject to any rights of the
holders of preferred stock, any vacancies-on the Board of Directors resulting from death,
resignation, retirement, disqualification, removal from office, or other cause, and newly
created directorships resulting from any increase in-the authorized number of directors, may
be filled by-a majority vote of the directors then.in office or by a sole-remaining director, in
eithercase though less than a quorum, and the director(s)'so chosenshall hold office for a
term expiring at the next annual meeting of stockholders at whlch the term of the class to
which he or.she has been elected expires, or. ufitil his or her earher resignation or removal.
No decrease in the number of directors constituting the Board of Directors shall shorten the
term of any incumbent directors.

Section 3.8 Annual.and Regular Mcetings. Immediately following the
adjournment of, and at the same place ‘as, theannual or any special meeting of the
stockholders at which directors are elected, the Board of Directors, including directors
newly elected, shall hold its annual rieeting without call.or.notice, other than this provision,
to ¢lect officers and to transact such further business as may be necessary or appropriate.
The Board of Directors. may provide by resolutlon the place, date, and hour for holding
regular meetings between annual meetings.

Section3.9  Special Meetings. Except as otherwise required by law, and subject

" to any rights of the holders.of preferred stock, special meetings of the Board of Directors

may be called only by the chairman of the,board, if any, or if there be no chairman of the
board, by-any of the-chief executive officer, if any, the president, or the secretary, and shall
be called by,the chairman of the board, if any, the president, the chief executive officer, if

- any, or the secretary upon the re‘qucst:’of,a_t‘léaSt.a majority of the authorized number of

directors. If the chairman of the board, or if there be no chairman of the board, each of the
president, chief executive officer, if any, and secretary, refuses or neglects to call such
special meeting, a special.meeting may be called by.a written request signed by at least a
majority of the authorized number of directos.

Section3.10  Place of Meetings. Any regular or special meeting of the directors of
the Corporation may be held at such-place as the Board of Directors, or in the absence of
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such designation, as the notice calling such meeting, may designate., A waiver of notice
signed by the directors may designate any place for the holding of sich meeting.

Section 3.11 Notice of Meetings. Except as otherwise provided in Section 3.8
above, there shall be delivered to each director at the address appearing for him or her on the
records of the Corporation, at least twenty-four(24) hours before thie time of such meeting, a
copy of a written notice of any meeting (a) by delivery of such notice personally, (b) by
mailing such notice postage prepaid, (c) by facsimile, (d) by overnight courier, () by
telegram, or (f) by electronic transmission or electronic writing,- inélud'mg, but not limited to,

email, If mailed 1o an address inside the United States, the notice shall be deemed delivered
two (2) business days following the date the same is deposited in the United States mail,
postage prepaid. If mailed to an address outside the United- States, the notice shall be
deemed delivered four (4) business days following the date the same is deposited in the
United States mail; postage prepaid. If sent via facsimile, by electronic transmission or
electronic writing, including, but not limited to, email, the-notice shall be deemed delivered
upon sender's receipt of confirmation of the successful transmission. If sent via overnight
couricr, the notice shall be deemed delivered the:business day following the delivery of such
notice to the courier. If the address of any director is incomplete'or does not appear upon
the records of the Corporation it will be sufficient to address any notice to such director at
the registered office of the Corporation. Any ditector may waive notice of any meeting, and
the attendance of a director at-a meeting and oral consent entered on the minutes of such
meeting shall constitute waiver of notice of the meeting unless such director objects, prior to
the transaction of any business, that the meeting was not lawful]y called, noticed or
convened. Aftendance for the express purposé-of objecting to the transaction of business
thereat because the meeting was not properly called or:convened shall not constitute
presence or a waiver of notice for purposes hereof.

Section 3.1i Quoruin; Adjourned Meetings.

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

(b) At any meeting of the Board of Directors where a quorum is not
present, a majority of those present may adjourn, from time to time, until a quorum is
present, and 1o notice of such adjournment shall be required. At any adjourned meeting
where a quorum is present, any business may be transacted which could have been
transacted at the meeting originally called.

Section 3.13  Manner of Acting. Except as provided in Section 3,14 below, the
affirmative vote of a majority of the directors present at-a meeting at which a quorum is
present is the act of the Board of Directors.

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

(a) any voluntary dissolution or liquidation of the Corporation.
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(b)  the sale of all or substantially all of the assets of the Corporation.
©) the filing of a voluntary petition of bankruptcy by the Corporation.

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

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

Secticn 3.17 Powers and Duties.

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

)] The Board of Directors, in its discretion, or the officer of the
Corporation presiding at a meeting of stockholders, in his discretion, may (i) require that any
votes:cast at such meeting shall be cast by written bal'lot,r and/or (it} submit any contract or
act for:approval or ratification at any.annual-meeting of the stockholders or any special
meeting:properly calied and noticed for the purpose of considering any such contract or act,
provided a quorum is present. :

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

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

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

ARTICLE IV
QFFICERS

Scction4.1  Election. The Board of Directors, atiits annual meeting, shall elect
and appoint-a president; a secretary and a treasurer. Said’ ofﬁcers shall serve until the next
succeeding annual meeting of the Board of Directors and until their respective successors
are elected and appointed and shall qualify or until théir earlier resignation or removal. The
Board of Directors may from time lo time, by resolution, elect or appoint such other officers
and agents as it may deem advisable, who shall hold office at the pleasure of the board, and
shall have such powers and duties and be paid such compensation as may be directed by the
board. Any individual may hold two or more offices.

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

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

Section 4.4  Chief Executive Officér. The Board of Directors may elect a chief
executive officer who, subject to the supervision and control of the Board of Directors, shall
have the ultimate responsibility for the. management and control of the business and affairs
of the Corporation, and shall perform such other duties and have such other powers which

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

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

Section 4.6 Vice Presidents. The Board of Directors may elect one or more vice
presidents. In the absence or disability of the president, or at the president's request, the vice
president or vice presidents, in order of their rank as fixed by the Board of Directors, and if
not ranked, the vice presidents in the order designated by the. Board of Directors, or in the
absence of such designation, in the order designated by the pre51dent shall perforin all of the
duties of the president, and when $o acting, shall have all the powers of, and be subject to all
the restrictions on the president. Each vice president shall perforn such other duties and
have such other powers which are delecated and assigned ‘to him or her by the Board of
Directors, the president, these Bylaws or as may be provided by law

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

Section4.8  Assistant Secretarics. An assistant secretary shall, at the request of

. the secretary, or in the absence or disability of the secretary, pérform all the duties of the
secretary. He or she shall perform such other duties as-are assigned to him or her by the
Board of Directors, the chief executive officer, if any, the president, these Bylaws or as may
be provided by law.

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

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

Section4.11 Execution of Negotiable Instrumients, Deeds and Conracts. All
checks, drafts, notes, bonds, bills-of exchange, and orders for the, payment of money of the
Corporation; all deeds, mortgages, proxies, powers of attorney and other writien contracts,
documents, instruments and agreements to which the Conporaﬂon shall be a party; and all
assignments or endorsements of stock certificates, registered bonds or other securities
owned by the' Corporation shall be signed.in the-name of-the Corporation by such officers or
other persons as the Board of Diréctors may from time to time designate. The Board of
Directors may authorize the use of the facsimile signatures of any such persons. Any officer

.of the Corporation shall be authorized to-attend, act:and vote, of designate another officer or

an agent of the Corporation to attend, act and vote, at any meeting of the owners of any
entity in which the Corporation may own an interest or to take action by written consent in
lieu thereof. Such officer or agent, at any such meeting or by such written action, shall
possess and may exetcise on behalf of the Corporation-any and all rights and powers

‘incident to the ownership-of such interest.

ARTICLE V
CAPITAL STOCK

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

Section 5.2 Stock Certificates and Uncertified Shares. Every holder of stock in
the Corporation shaii be entitled to have a certificate signed by or in the name of the
Corporation by the president, the chief executive officer, if any, or a vice president, and by
the secretary or an assistant secretary, of the Corporation (or any other two officers or agents
so authorized by the Board of Directors), certifying the number of shares of stock owned by
him, her or it in the Corporation; provided, however, that the Board of Directors may

-15-
Wynn Resorts, Limited / Wynn PA, Inc. - November 2012



—————

authorize the issuance of uncertificated shares of some or all of any or all classes or series of
the Corporation's siock. Any such issnance of uncertificated shares shall have no-effect on
existing certificates for shares until such certificates are surrendered to the Corporation, or
on the respective rights and obligations of the stockholders. Whenever such certificate is
countersigned or otherwise authenticated by a transfer ageat or a transfer clerk and by a
registrar (other than the Corporation), then a facsimile of the.signatires of any corporate
officers or agents, the transfer agent, transfer cletk or the registrar-of the Corporation may be
priited or lithographed upon the certificate in lieu of the actual signatures. In the event that
any officer or officers who have signed, or whose facsimile signatures-have been used on
any certificate or certificates for stock cease to be an-officer or ofﬁcers because of death,
resignation or otherreason, before the certificate or certificates for stock have been
delivered by the Corporation, the certificate or certificates may ncvertheless be adopted by
the Corporation and be issued and delivered as though the person or persons who signed the
certificate or certificates, or whose facsimile signature’or signatures have been used thereon,
had not ceased to be an officer or officers of the Corporation.

Within a reasonable time after the-issuance or.transfer of uncertificated shares, the
Corporation shall send to the registered owner thiereof a-written statement certifying the
number of shares owned by him, her or it:iin the Corporalion. and! at least annually thereafter,
the Corporation shail provide to such stockholders of record holdmg uncertificated shares, a
wrilten statement confirming the information contained in such.written statement previously
sent. Except-as otherwise expressly provided by law, the- nghts and obligations of the
stockholders shall be identical whether or not their shares of stock are represented by
certificates. ’

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

Section 5.3  Surrendered; Lost or Destroyed Certificates. All certificates
surrendered to the Corporation, except those representing shares of treasury stock, shall be
canceled.and no fiew certificate shall be issued-until the former certificate for-a like number
of shares shall have been canceled, except that in case of a lost, stolen, destroyed or
mutilated certificate, a new one may be issued therefor. However, any stockholder applying
for the issuance of a stock certificate inlieu of one alleged t0 have been lost, stolen,
destroyed or mutilated shall, prior to the issuance of a replacement, provide the Corporation
with his, her or its affidavit of the facts surrounding the loss, theft, destruction ot mutilation
and, if required by the Board of Directors, an indemnity bond in an amount not less than
twice the current market value of the stock, and upon’such terms as the treasurer or the
Board of Dircctors shall require which shall indemnify the Corporation against any loss,
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damage, cost or inconvenience arising as a consequence of the issuance of a replacement
certificate.

Section 5.4  Replacement Certificate. When the Articles of Incorporation are
amended in any way affecting the statements contained.in the certificates for outstanding
shares of capital stock of the Corporation or it becomes desirable for any reason, in the
discretion of the Board of Directors, including, without limitation, the merger of the
Corporation with another Corporation or the.conversion or reorganization of the
Corporation, to cancel any outstanding certificate for shares and issne a new certificate
therefor conforming to the rights of the holder, the Board of Directors may order any holders
of outstanding certificates for shares to surrender and exchange the same for new certificates
within a reasonable time to be fixed by the Board of Directors! The order may provide that a
holder of any certificate(s) ordered to be surrendered shall not be entitled to vote, receive
distributions or exercise any other rights of stockholders of record until the holder has
complied with the order, but the order operates to suspend such rights only after notice and
unti} compliance.

Section 5.5  Transfer of Shares. No trarsfer of stock shall be valid as against the
Corporation except on surrender and cancellation of-the certificates therefor accompanied by
an assighment or transfer by the registered owner made either in person or under
assignment. Whenever any transfer shall be‘expressly made for collateral security and not

absolutely, the collateral nature of the transfer.shall be reflected in the entry of transfer in the
records of the Corporation.

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

Section 5.7 Miscellaneous. The Board of Directors shall have the power and
authority to make such rules and regulations not inconsistent herewith as it may deem

expedient concerning the issue, transfer; and registration of certificates for shares of the
Corporation's stock. i

Section 5.8 Inapplicability of Controlling Interest Statutes. Notwithstanding any
other provision in these Bylaws to the contrary, and in accordance with the provisions of
Section 78.378 of the Nevada Revised Statutes (“INRS™), the provisions.of NRS Sections
78.378 to 78.3793, inclusive (or any successor statutes thereto), relating to acquisitions of
controlling interests in the corporation do not apply to 'flny:and all acquisitions of shares of
the corporation’s common stock, par value $.01 per share, effected by Stephen A. Wynn, or
any of his affiliates or Aruze USA or its affiliates.

ARTICLE VI
DISTRIBUTIONS

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

ARTICLEVIL |
RECORDS: REPORTS: SEAL; AND FINANCIAL MATTERS

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

Section 7.2 Corporate Seal. The Board of Duectors may, by resolution, authorize
a seal, and the seal may be used by causing it, or a facsimile, to be impressed or affixed or
reproduced or otherwise. Except when otherwise. 5pec1f1cally provided herein, any officer of
the Corporation shall have the authority to affix- the seal to any document requiring it.

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

ARTICLE V1Ii
INDEMNIFICATION

Section 8.1  [ndemnification and Insurance.

(a) Indemnification of Directors and Ofﬁccrs.

§)] For purposesof this Article, (A) "Indemnitee” shall mean
each director or officer who was or is a party to, or'is-threatened to be made a party to, or is
otherwise involved in, any Proceeding (as hereinafter defined), by reason of the fact that he
or she is or was a director or officer of the Corporation or member, manager or managing
member of a predecessor limited lability company or affiliate of such limited liability
company Or is OF was serving in any capacity at the rcquest of the Corporation as a director,
officer, cmployee, agent, partner, member, manager or fiduciary of, or in any other capacity
for, another corporation or any partnership, joint venture, limited liability company, trust, or
other enterprise; and (B) "Proceeding” shall mean any thréatened pending, or completed

action, suit or proceeding (including, without limitation, an action, suit or proceeding by or
in the right of the Corporation), whether civil, criminal, admlmstratwe or investigative.

(i)  Each Indemnitee shall be indemnified and held harmiess by
the Corporation 1o the fullest extent permitted by Nevada law, against all expense, liability
and loss (including, without limitation, attorneys"fees, judgments, fines, taxes, penalties, and
amounts paid or to be paid in settlement) reasonably incurred or suffered by the Indemnitee
in connection with any Proccedmg providéd that such Indemnitee either is not liable
pursuant 1o NRS 78.138 or acted in good faith and in a manner such Indemnitee reasonably
believed to be in or not opposed to the biest interests of the Corporation and, with respect to
any Proceeding-that is criminal in nature, had no reasonable cause to believe that his or her
conduct was unlawful. The termination of any Proceeding.by judgment, order, settlernent,
conviction or upon a plea of nolo contendere or its equivalent, does not, of 'itself, create a
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presumption that the Indemnitee is liable pursuant to NRS 78. 138 or did not act in good faith
and in a manner in which he or she reasonably believed to be in or not opposed to the best
interests of the Corporation, or that, with respect to any cnmmal proceeding he or she had
reasonable cause to believe that his or her conduct was unlawfgl_ The Corporation shall not
indemnify an Indemnitee for any claim, issue.or matter as to which the Indemnitee has been
adjudged by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to
be liable to the Corporation or for any amounts,paid-in settlement to the Corporation, unless
and only to the extent that the court in which the Proceeding-was brought or other court of
competent jurisdiction determines upon application that in view of all the circumstances of
the case, the Indecmuitee is {airly and reasonably entitled to indemnity for such amounts as
the court deems proper. Except as so ordered bya court and for advancement of expenses
pursuant to this Section, indemnification may not be made to or on behalf of an Indecmnitee
if a final adjudication establishes that his or her acts or omissions involved intentional
misconduct, fraud or a knowing violation of law and was’ material to the cause of action.
Notwithstanding anything to the contrary contained in these By]aws no director or officer
may be indemnified for expenses incurred in defending any threatened, pending, or
completed action, suit or proceeding (including without limitation, an action, suit or
proceeding by or in the right of the Corporation), whether civil, criminal, administrative or
investigative, that such director or officer incurred in his or her capacity as a stockholder,
including, but not limited to, in connection with such person being deemed an Unsuitable
Person (as defined in Article VI of the Articles of Incorporation).

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

(iv)  The expenses of Indemnitees must be paid by the Corporation
or through insurance purchased and maintained by the Corporation or through other
financial arrangements made by the Corporation, as they are incurred and in advance of the
final disposition of the Proceeding, upon receipt of an undértaking by or on behalf of the
director or officer to repay the amount if it is ultimately de:termined by a court of competent
jurisdiction that he or she is not entitled to be indemnified by the Corporation. To the extent
that a director or officer of the Corporation is successful'on the merits or otherwise in
defense of any Proceeding, or in the defensé of any ¢laim, iissue or matter therein, the -
Corporation shall indemnify him or her against expenses, including attorneys' fees, actually
and reasonably incurred in by him orher in connection with the defense.

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

(© Non—Exclllgivit)g of Rights. The rights to indemnification provided in
this Article shall not be exclusive of any other rights that'any person may have or hereafter
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acquire under any statute, provision of the Articles of Incorporation or these Bylaws,
agreement, vote of stockholders or directors, or otherwise.

(d) Insurance. The Corporation may purchase and maintain insurance or
make other financial arrangements on behalf of any Indemnitee for any liability asserted
against him or her and liability and expenses incurred by him or her in his or her capacity as
a director, officer, employee, member, managing member or agent, or arising out of his or

‘her status as such, whether or not the Corporation has the authority to indemnify him or her
against such liability and expenses. :

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

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

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

retroactive effect inconsistent with the preceding sentence.
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ARTICLE IX -
CHANGES IN NEVADA LAW

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

" ARTICLE X
AMENDMENT OR REPEAL

Section 10.1] Amendment of Bylaws.

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

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

The undersigned, as the duly elected secretary of ‘Wynn Resorts, Limited, a Nevada
corporation (the "Corporation”), does hereby certify that the Board of Directors of the
Corporation adopted the foregoing Bylaws on the 13" day of November, 2006.

(ot

Kim Sinatra, Secretary

-272 -
Wynn Resorts, Limited / Wynn PA, Inc. — November 2012



Fifth Amended and Restated
| Bylaws
for
Wynn Resorts, Limited
Dated
November 2, 2012

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



WYNN RESORTS, LIMITED
ANEVADA CORPORATION

FIFTH AMENDED AND RESTATED BYLAWS
EFFECTIVE AS OF
NOVEMBER 2, 2012

Wynn Resorts, Limited 7 Wynn PA, Inc. = November 2012



ARTICLE 1

i.1
i.2

ARTICLE 11

2.1
2.2
23
2.4
2.5
26
2.7
2.8
29
2.10
2.11
2.12
2:13

ARTICLE LIT

[PV R VAR VS
W (D —

3. 4
3.5
3.6
3.7
3.8
3.9
3.10
3.11
3.12
3.13
3.14
3.15
3.16
3.17
3.18
3.19

ARTICLE 1V

4.1
42
.43
4.4
4.5

TABLE OF CONTENTS

Page
OFFICES ..ot Cearetrhere et s e Rt sttt 1
Principal Office.......coooiieis O O TUP PO POOUUP R TIRPRTOS 1
JOHher OFfICeS.....c.oveeeeeeeve e sesemsene evacarensieesesarareeoerens erirree e ss st snrien 1
STOCKHOLDERS .......coovtccvevasevrireseessesmraeenesseces st s enesesemeentessessarmasssssnssssrsntonssenssnsens 1
ANNUAT MEEHIIE 1 oeverereenemereieee et ian it i e ab e b st e sb b s s se bbb e 1
Special Meetings......cccvnviiiiininiinns T, ket eeregae et irtatteianamtete et s enneente e e s ereabeeatan 1
Place of Meetings......ccovcivvcerrncnciniinninns erreezeteeesiesenseesseeaseesessesesseeseeetseissesseastesissiirieesinn 1
Notice of Meetings; Waiver of NOHCE . ....c.coroiiic e, 1
Determination of Stockholders of Record ........oone.. e e i eea e e e st e it be e e e e e nns 3
Quoram; Adjourned Meetings.......c.oovvevivrvnriiiniciniens b e eee et e et e e en et ametea e aee 3
WO vttt et oo s b s b e bbb b4 bbbt e bbb e e 3
PLOXIES Louveeorereceeee e et seecesnianne OO UOP TR PTOURUPO 3
No Action Without A MeCling ..ot 5
O AT ZALION. .. cvvverserirismisvirieseesseseteisenseeseeesrastaresseaasate st anesa1esteens sebaesmsans feenabeaneneesacansrneanseren 5
CONSENt 10 IMEBLINES ©.ooveevreee e ieeris e es s befasbra s sararatere e ssa st aa et nres e r s smnanenrereeenn )
Business Conducted at Meetings of Stockholders ....... e e e e 6
Advance Notice of Stockholder Proposals and Director Nominations by
Stockholders......ccoovvveciennnn et eeeeeeeeteereseeeefiseesiaesesesesssetitesesestissosisereeissisatariesiseriateriasin 6
DIRECTORS -..ooieiriciriceeeertcecresasemaesenedisrmesireserasssscrese st secessanasasessemsasasasssressntssnrsssassessansnes 9
General Powers; Performance of Duties..................... O OOV 9
Number, Tenure, and QUalTICAtIONS......cic it e e 9
Chairman of the BOard......ccovuveveciinne st es e e 9
Vice Chairman of 118 BOAIG .......vercueereeceeeeeeie e oot s e s aen 9
Classification and Elections. ... eeneminececinienienen, OO U UV ST OO P VT O U U RRRUPT 9
Removal and Resignation of DHTECLOFS cvvvvvevevemsasnscveeeessrss st essosseessesssssoeseesessssereresssseses 9
Vacancies; Newly Creatcd-DIireCtorshiPs ....ivuoveeemmueersesenssieeneeressiessasesnennceas e i0
Annval and Regular MECHNES: ... ooee et s cs oo s 10
Special Meetings.........oecvun e e 10
Place ofMeetmgs 10
INOLEE OF MEBLIES. c--vorevseveeneseereeeere s eseesesssecessesesee st snes e i ssa e ses s Do 10
Quorum; Adjourned Meetings ........o.r..ervrrnnn. e R s st 11
MANRET OF ACHIE ...ttt et eesaeesesarnesescnsas s 11
SUPEr-MEJOTILY APPIOVAL .....vovemeeesiitre e cseereissreeireeies et tesbsesas s eesresesas s 1
TelePhONIC MEEHNES. .vvv....cevevereeesrerreasenstessecnesarsesssiseesessesnesnesssssnsasessssassmsassssssssanssenesnee 11
Action Without Meeting .................. A b en e etetrereet e iA gt r Rt se b es a1 reter s sy ab e s renn rraes 1
POWETS @110 TIULIBS oo oottt s rr e et e s et s e e ie s st b sne s ebab st eabbe s e sesaesevrnbaarans 12
COMPENSALION cvvvvevereririresetnrsreseeneareseesessebessesssasesserssassseases eantes sesesserssesansassnsssssassnsarsssssras 12
Organization............. et ettt aa et r et b s s e s e s st a e se b s ns e s es et ere s 12
OFFICERS ...ttt ettt ootk bbb s bbbt bbbt e as b s et n b et bt e b e b et abrarare e e 12
ELBOHOM ...ttt et et e bt eeesn e i2
Removal; ReSIZHAtion ..ottt e st e 13
AL AICIES - ev et eeieee e e et e etrre st e e s rae e a e e reea s eR e £ eh e e Rae s e e arene R ae b e e e eae b e n e e e an e 13
Chief Executive OffICer . oo e e 13
Gt T 1| PO SO STPRUR 13

i

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



TABLE OF CONTENTS

(continued)

Page

4.6 Vi0e Presidents e e oo cvasansscesssn s seeas SO USROS PTURROPIRN 13

4.7 SECTRLATY revvuvernreemecrrrrccercriere s sem s s bbb e eteraenteerereee e nrerre e c e e neaten 13

48 Assistant SECTretaries ..o ciierciecrerieenenes e e te ettt erenrte s enaer et s aart e eane e et ereaneeaenas i3

4.9 TTEASUIET . .c.cveeeeceieeecrevreesee e snvesreesserrsererecanaesnnes ederetesare i reeaan e e nn et e eaieaneanees itaananrranena 14

4,10  Assistant Treastrers ... ceveanonns SO OTU SO UOOURUST 14

4.11  Execution of Negotiable Instruments, Deeds-and Contracts ............................................ 14
ARTICLE V' CAPITAL STOCK ..ottt sttt sttt et sa e et sies s s sesraseneneas 14
5.1 S SUANICE ..t eeeeeviemeee ectisese e e e srraser et s tese e e s s e an e e as b e naba b nae sReeras e an e tes s et ns e erase et 14

5.2 Stock Certificates and Uncertificated Shales ....... PR e eeresennar e n e s 15

53 Swirendered; Lost or Destroyed Certificates................. 4ot b b s snar s 16

5.4 Replacement CertifiCate.... ..ot e s 16

55 Transfer of Shares ... vovieree e e e o iereterrevaeet et tenseeesereeenneete e sessaneanee 16

5.6 Transfer Agent; REZISHAIS . ...co oot s 16

37 IVIISCEITATIBOUS ..oei sttt cvmne e ie s v e rrr e aeerr et sese e e eas s ebssbrssbesssasbsn s sabnsesntess s sesmsabaeassberarnsn 16

5.8 Inapplicability of Controlling Interest StRIIES...........icimiicmemniiennrceserec e 16
-ARTICLE VI DISTRIBUTIONS ............... AEPTOUOU YT PTUE SOOI Frrmte e 17
ARTICLE VII RECORDS; REPORTS; SEAL; AND FINANCIAL MATTERS ...ooovvrereririreeeeeares 17
7.1 RECOTES 1..eovimereeeiomtremi e st e esnes SO, vt ne et 17

7.2 Corporate Seal......ooccevevenimimrieiieninens ettt e tats et t s eab e e teeabanr et e ebabenn e et beasteteaanabenaen 17

13 FISCAl YEAT-EIIA ....iiveieriie et eetr e rcr s st ee s reea e s e s stes s n b e sssnasearasenannce 17
ARTICLE VIIT INDEMNIFICATION ..ot ssr s st s s e snsne e 17
8.1 [ndemnification and Insurance.......cccoveeeenneee OSSO UROPROPPURTON 17

3.2 Amendmeit.......c.coevveireivenieneres et e e e e eeeeesbieereeva e aes e easeear e eneerneerrenani s 19
ARTICLEIX CHANGES INNEVADA LAW Lot 19
ARTICLE X  AMENDMENT OR REPEAL .....iviiieienrininemrnr ittt ceestavbsesnst st aessassenesesbesinsaeas 20
10,1 Amendiment O BYIAWS ..ottt ese e e s srsens s tba e e s snea b smnrmn e 20

-ii-

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



FIFTH AMENDED AND RESTATED BYLAWS
WYNN RESORTS; LIMITED
a Nevada corporation

ARTICLE]
OFFICES

Section 1.1 Principal Office. The prmcnpal office and place of business of Wynn Resorts,
Limited (the “Corporation™) shall be at 3131 Las Vegas Boulevard South, Las Vegas, Nevada §9109 or
at such other location as established from time to lime by resolution of the board of directors of the
Corporation (the “Board of Directors™).

Section 1.2 Qther Offices. Other offices andplaccs of business either within or without the
State of Nevada may be established from time to time by fesolution‘of the Board of Directors or as the
business of the Corporalion may require. The street address-of the Corporation’s registered agent is the
registered oftice of the Corporation in Nevada.

ARTICLE 1
STOCKFOLDERS

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

may be properly brought before the meeting pursuant to these Fifth Amended and Restatcd Bylaws (as
. amended from time to time, these “Bylaws™).

Section2.2  Special Meetings.

(a) Subject to any rights of stockholders set forth in the articles of incorporation of
the Corporation (as amended from time to time, the “Articles of Incm poration”), special meetings of the
stockholders may be called only by the chairman of the board or the chief executive officer or, if there be
no chairman of the board and no chief executive officer; by the president, and shall be called by the
secretary upon the written request of at least-a majority of the Board of Directors. Such request shall state

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

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

Section 2.3 Place of Meetings. Any meeting of the stockholders of the Corporation may be
held at the Corporation’s registered office ii the State of Nevada or at such other place in or out of the
State of Nevada and the United States as may be designated in the notice-of meeting. A waiver of notice

signed by all stockholders entitled to vote thereat may designate any place for the holding of such
meeting.

Section2.4  Notice of Mectings: Waiver of Notice.

(2) The chief executive officer, if any, the president, any vice president, the
secretary, an assistant secrefary or any otlier individual designated by the Board of Directors shall sign
and deliver or cause to be,delivered to the stockholders written notice of any stockholders’ . meeting not

. less than ten (10) days, but not more than sixty (60) days, before the date of such meeting. The notice
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shall state the place, date and time of the meeting, the means of electronic communication, if any, by
which the stockholders or the proxies thereof shall be deemed to be present and vote and, in the case of a
special meeting, the purpose or purposes for which the meeting is called. The notice shall be delivered in
accordance with, and shall contain or be accompanied by such additional inforination as may be required
by, the Nevada Revised Statutes (“NRS”), including, without limitation, NRS 78.379, 92A.120 or
92A.410.

1) In the case of an annual meeting, subject to Section 2.13 below, any proper
business may be presented for action, except that (i) if a-proposed planjof merger, conversion or exchange
is submitted to a vote, the notice of the meeting must state that the purpose, or one of the putposes, of the
meeting is to consider the plan of merger, conversion or exchange and must contain or be accompanied by
a copy or summary of the plan; and (ii) if a proposed action creating dlssenters rights is to be submitted
to a vote, the notice of the meeting must state that the stockholders are or may be entitled to assert

dissenters’ rights under NRS 92A.300 to 92A.500, inclusive, and be accompanied by a copy of those
sections.

I

© A copy of the notice shall be personally delivered or mailed postage prepaid to
cach stockholder of record at the address appearing-on the records of the Corporation. Upon mailing,
service of the notice is complete, and the time of the notice begins to run from the date upon which the
notice is deposited in the mail. If the address of any stockliolder does not appear upon the records of the
Corporation or is incomplete, it will be sufficient to address any notice to such stockholder at the
registered office of the Corporation. Notwithstanding the foregoing and in addition thereto, any notice to
stockholders given by the Corporation pursuant to Chapters 78.or 92A of the NRS, the.Articles of
[ncorporation or these Bylaws may be given pursuant to the forms of electronic transmission listed herein,
if such forms of transmission are consented to in writing by the stocklhiolder receiving such clectronically
transinitted notice and such consent is filed by the:secretary in the corporate records. Notice shall be
deemed given (i) by facsimile when directed to a number consented to by the stockholder to receive
- notice, (ii) by electronic mail when directed t6 an e-mail address consented to by the stockholder to
receive notice, (iii) by posting on an electronic network together with a separate notice to the stockholder
of the specific posting on the later of the specific posting or the giving of the separate notice or (iv) by
any other electronic transmission as consented to by and when directed to the stockholder. The
stockholder consent necessary to permit electronic transmission 10 such stockholder shall be: deemed
revoked and of no force and effect it (A) the Corporation:is-unable, to deliver by electronic transmission
two consecutive notices given by the Corporation in accordance with the stockholder’'s consent and (B)
the inability to deliver by electronic transmission becomes: known to the secretary, assistant secretary,

transfer agent or other agent of the Corporation responsible for the giving of notice.

Ad) The written certificate of an individual signing a notice of meeting, setting forth
the substance of the notice or having a copy thereof attached theréto, the date the notice was mailed or
personally delivered to the stockholders and the addresses to whichthe notice was mailed, shall be prima
facie evidence of the manner and fact of giving such notice and, in the absence of fraud, an affidavit of
the individual signing a notice of a meeting that the notice-thereof has been given by a form of electronic
transinission shall be prima facie evidence of the facts stated in the affidavit.

(e Any stockholder may waive notice of any meeting by a signed writing or by
transmission of an electronic record, either before or after the meeting. Such waiver of notice shall be
deemed the equivalent of the giving of such notice.
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Section 2.5  Detenmination of Stockholders of Record.

1
(a) For the purpose of determining the stockholders entitled to (i) notice of and to
“vote at any meeting of stockholders or any adjournment thereof, (ii) receive payment of any distribution
or the allotment of any rights, or (iii) exercise any rights in respect of any change, conversion, or
exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix, in
advance, a record date, which shall not be more than sixty (60) days nor less than ten (10) days before the
date of such meeting, if applicable. '

) If no record date is fixed, the record date :fordetermining stockholders: (i)
entitled to notice of and to vote at a meeting of stockholders shall be at the close of business on the day
next preceding the day on which notice is given, or, ifnotice is waived, at the close of business on the day
next preceding the day on which the meeting is held;and-(ii) for any other purpose shall be at the close of
business on the day on which the Board of Directors adopts the resolution relating thereto. A
determination of stockholders of record entitled to notice.of or to vote at any meeting of stockholders
shall apply to any postponement of any meeting of stockhélders to a. ‘date not more than sixty (60) days
after the record date or to any adjournment of the meeting; provided, however, that the Board of Directors
may. fix a new record date for the adjourned meeting -and must fix a new record date if the meeting is
adiourned to a date more than 60 days later than the date set for the ongma] meeting,

Section 2.6  Quorum: Adjourned Meetings.

(a) Unless the Articles of Incorporation provide for a different proportion,
stockholders holding at least a majority of the voting power of the Corporation’s capital stock,
. represented in person or by proxy (regardless of whether ithe'proxy has authority to vote on all matters),
are necessary o conslitute a quorum for the transaction of business at any meeting. If, on any issue,
voting by classes or series is required by the laws of the State of Nevada, the Articles of Incorporation or
these Bylaws, at teast a majority of the voting power represented -in person or by proxy (regardless of
whether the proxy has authority to vote on all matters), w1thm each such class or series is necessary to
constltute a-quorum of each such class or series.

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

business until adjournment, notwithstanding the. departure of enough stockholders to leave less than a
querum of the voting power.

Section2.7 Voting.

(a) Unless otherwise provided in the NRS, the Articles of Incorporation, or any
resolution providing for the issuance of preferred stock-adopted by the Board of Directors pursuant to
authority expressly vested in it by the provisions of the Articles’of Incorporation, each stockholder of
record, or such stockholder’s duly-authorized proxy, shall be entitled to one (1) vote for each share of
voting stock standing registered in such siockholder’s name at the close of business on the record date.
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() Except as otherwise provided herein, all votes with respect to shares standing in
the name of an individual at the close of business on the.record date (including pledged shares) shall be
cast only by that individual or such individual’s duly authorized proxy. With respect to shares held by a
representative of the estate of a deceased stockholder, or a guardian, conservator, custodian or irustee,
even though the shares do not stand in the name of such holder, votesmay be cast by such holder upon
proof of such representative capacity. In the case of shares under the control of a receiver , the receiver
may vote such shares even though the shares do not stand of record in the name of the receiver bt only if
and to the extent that the order of a court of competent junsdlctlon which appomts the receiver contains
the authority to vote such shares, If shares stand of record in the name of a minor, votes may be cast by
the duly appointed guardian of the estate of such minor only if such guardian has provided the
Corporation with written proof of such appointment.

{c) With respect to shares standing of record in' the name of another corporation,
partnership, limited liability company or other legal entity on.the record date, votes may be cast: (i) in the
case of a corporation, by such individual as the bylaws of such other corporation prescribe, by such
individual as may be appointed by resolutioni of the board of directors of :such other corporation or by
such individual (including, without limitation, the officer making the authorization) authorized in writing
to do'so by the chairman of the board, ifany, the chief executive officer, if any, the president or any vice
president of such corporation; and (ii) in the case of a partnership, hmlted liability company or other legal

eatity, by an individual representing such stockholder upon presentation to the Corporation of satisfactory
evidence of his or her authority to do so.

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

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

(5 With respect to shares standing of record in the name of two or more persons,
whether {iduciaries, members of a partnership, joint tenants, tenants in common, husband and wife as
community property, tenants by the entirety, voting trustccs or otherwxse and shares held by two or more

persons (mcludmg proxy helders) having the same ﬁducmry relatlonshlp in respect to the same shares,
votes may be cast in the following manner: :

Q)] if only one person votes, the vote of such person binds all.

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

(1ii) If more than one person casts votes, but the vote is evenly split on a
particular maiter, the votes shall be deemed cast propértionately, as split.

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

(h)_ If a quorum is present, directors shall'be elected by 4 plurality of the votes cast.

Section2.8  Proxies. At any meeting of stockholders; any holder of shares entitled to vote
may designate, in a manner permitied by the laws of the:State of Nevada, another person or persons to
act as a proxy or proxies. If a stockholder designates two or more persons to act as proxies, then a
majority of those persons present at a meeting has and may exercise all of the powers conferred by the
stockholder or, if only one is present, then that one has-and may exercise all of the powers conferred by
the stockholder, unless the stockholder’s designation.of proxy provides otherwise. Every proxy shali
continue in full force and effect until its expiration or revocation in a manner permitted by the laws of
the State-of Nevada.

Section 2.9  No_ Action Without A Meeting. No action shall be taken by the stockholders
except at an annual or special meeting of stockholders called and moticed in the manner required by
these Bylaws. The stockholders may not in any circumstance take action by written consent.

Section 2.10  Qreanization.

(&) Meetings of stockholders shall bie presided over by the chairman of the board, or,
in the absence of the chairman, by the vice chairman of the board, if any, or if there be no vice chairman
or in the absence of the vice chairman, by the chief executive officer, if any, or if there be no chief
executive officer or in the absence of the chief executive officer, by the president, or. in the absence of the
president, or, in the absence of any of the foregoing persons, by a chairman designated by the Board of
Directors, or by a chaiiman chosen at the meeting by the stockholders entitled to cast a majority of the
votes which ali stockholders present in person or by proxy are entltled to cast. The secretary, or in the
absence of the secretary an assistant secretary, shall act:as secretary of the-meeting, but in the absence of
the secretary and any assistant secretary the chairman of the-meeting may appoint any person to act as
secretary of the meeting. The order of business at each such.meeting shall be as determined by the
chairman of the meeting. The chairman of the meeting shali have-thé right and authority to prescribe such

rutes, regulations and procedures and to do all such.acts and things as are necessary or desirable for the

proper conduct of the meeting, including, without limitation, (i) the establishment of procedures for the
maintenance of order and safety, (ii) limitation on participation in the meeting to stockholders of record of
the Corporation, their duly authorized and constituted proxies and such other persous as the chairman of
the meeting shall permit, (iii) limitation on-the time allotted for consideration of each agenda item and for
questions or comments by meeting participaiits, (iv) restrictions oii eniry to such meeting after the time
prescribed for the commencement thereof and (v) the opening and closing of the voting polls. The Board
of Directors, in its discretion, or the chairman of the meéting; in his or her discretion, may require that any
votes cast at such meeting shall be cast by written ballot.

(b The chairman of the meeting may appeint one or more inspectors. of eltections.
The inspector or. inspectors may (i) ascertain the number of sharcs outstanding and the voting power of
cach; (i} determine the number of shares represented at a meeting and the validity of proxies or ballots;
(ili) count all votes and ballots; (iv) determine any challenges made to any determination made by the

inspector(s); and (v) certify the determination of the number of shares rcpresented at the meeting and the
count of all votes and ballots,
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(c) Only such persons who are nominated in accordance with the procedures set
forth in Section 2.12 shall be eligible.to be elected at any meeting of stockholders of the Corporation to
serve as directors and only such business shalt be conducted at a meetmg of stockholders as shal! have
been brought before the meeting in accordance with the procedures set forth in Section 2.12. If any
proposed nomination or business was not made or proposed in compliance with Section 2.12 (including
proper notice under Section 2.13 and mcludmg whether the stockholder orbeneficial owner, if any, on
whose behalf the nomination or proposal is made solicited (or.is part of a group which solicited) or did
not so solicit, as the case may be, proxies in compliance with such stockholder’s representation pursuant
1o clause (a)(iv)}(DD) of Section 2.13), then the Chairman of the meetmg shall have the power to declare
that such nomination shall be disregarded or that such proposed business shall not be transacted. 1f the
stockholder (or a qualified representative of the stockholder) does not appear at the annual or special
meeting of stockholders of the Corporation to present a nomination or proposed business, such
nomination shall be disregarded and such proposed business shall not be transacted, notwithstanding that
proxies in respect of such vote may have been received by the Corporation. For purposes of this
Section 2.10, to be considered a qualified representative of the:stockholder, a person must be a duly
authorized officer, manager or partner of such stockholder or authorized by a writing executed by such
stockholder (or a reliable reproduction or electronic transmission’ of the writing) delivered to the
Corporation prior-to the making of such nomination or proposal at 'such meeting by such stockholder
stating that such person is.authorized to act for such stockholder as proxy at the meeting of stockholders.

Section 2,11 Congent to Mectings. Attendance of a person at a meeting shall constitute a
waiver of notice of such meeting, except when'the person objects at the beginning of the meeting to the
transaction of any business because the meeting is not lawfully called, noticed or convened and except
that aitendance at-a meeting isnot a-waiver o_f any right to object to-the consideration of matters not
included in the notice, to the extent such notice is required, if such objection is expressly made at the
time any such matters-are-presented .at the meeting. Neither the business to.be transacted at nor the
purpose of any regular or special meeting of stockholders need be specified in any written waiver of
notice or consent, except as otherwise provided in these Bylaws.

Section 2.12 Director Nominations and Business Condiicted at Meetings of Stockholders.
Nominations of persons for election to the Board of Directors 6f the Corporation and the proposal of
business to be considered by the stockholders may be made at an annual:meeting of stockholders (i) by
or at'the direction of th¢ Board of Directors or the chairman of the board or (ii) by any stockholder of
the Corporation who is entitled to vote on such. matter at the meeting, who complied with the notice
procedures set forth in Sectioit 2.13 of these.Bylaws and who was a stockholder of record at the time
such notice is delivered-to the secretary of the Corporation. Nommatxons of persons for election to
the.Board of Directors.may be:made at a special meeting of stockholders at which directors are
to be clected pursuant to the Corporation's notice of meeting (1) by or at the direction of the Board
of Directors or the chairman of the board or (ii) by any stockholder of the Corporation who-is entitled to
vote on such matter at.the meeting, who complied with the notice procedures sét forth in Section 2.13 of

these Bylaws and who was a stockholder of record at the time such notice is delivered to the secretary of
the Corporation.

SectiOn_2.13 Advance Notice of Director _ Nominations _and Stockholder Proposals by
Stockholders.

(a) For nominations or other business to be properly brought before an annual
meeting by a stockholder and for nominations to be properly brought beforé a special meeting by a
stockholder, in each case pursuant to Section 2.12 of these Bylaws; the stockholder of record must have
given timely notice thereof in writing to the secretary of the Cor "por ation, and, in the case of business
other than nominations, such other business must be a proper matter for stockholder action. To be timely,
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a stockholder’s notice shall be delivered to the secretary at the principal executive offices of the
Corparation nat later than the close of business on the: 90" day nor earlier than the close of business on
the 120" day prior to the first anniversary of the precedm;, year’s.annual meeting; provided, however,
that in the event that the date of the annual meeting:is more than 30 days before or more than 70 days
after such anniversary date, notice by the stockholder to be timely must'be so delivered not earlier than
the close of business on the 120‘h day prior to such annual meeting-andnot later than the close of business
on the later of the 90 day prior to such annual meeting or the 10th day following the day on which public
announcement (as defined below) of the date of such meéting is first made by the Corporation. In no
. event shall the public announcement of an adjournment or postponemeit of an annual meeting commence
anew time period (or extend any time period) for the giving.of a’stockholder’s notice as described above
The notice must be provided by a stockholder of record-and must set forth:

) as to each person whom the stockholder proposes to mominate for
election or re-election.as a director all information rclatmg to-such person that is required to be disclosed
in solicitations of proxies for election of dircctors, of is otherwise required, in each case pursuant to
Reguilation . 14A under the Securities Exchange Act of 1934, as'amended {the "Exchange Act"), including
such person's written consent to being named in the proxy statement as a nominee and to serving as a
director if elected;

(i) as'to any other busmess that the stockholder proposes to bring before the
feeting; a brief description of the business desired to be brought before the meeting, the text of the
proposal or business (including the text of any resolutions proposed for consideration and in the event that
such business includes a proposal to amend the Bylaws, the language of the proposed amendmem) the
reasons-for conducting such business at the? meetmg and any substantial interest (within the meaning of
ltem 5 of Schedule 14A under- the Exchange Act);in such business of such stockholder and the beneficial
owner,-if any, on whose behalf the proposal is made;

(iii) as to the stockholder giving the notice and the beneficial owner, if any,
on whose behalf the nomindtion is made or the business’is proposed {A) the name and address of such
stockholder, as they: appear: on the. Corporation's books, and the name and address of ‘such beneficial
owner, (B) the class'and number of shares of stock-of-the-Corparation which arc owned of record by such
stockholder and such beneficial owner as of the date of the notice, and a representation that the
stockholder will notify the; Corporatlon in writing within five business days after the record date foi such
meeting of the class and number of shares of stock‘of the Corporatlon owned of record by the stockholder
and such beneficial owner as of the record date for the ‘meeting, and (C) a representation that the

stockholder intends to appe¢ar in person or by proxy at the meeting to propose such nomination or
business; and

(iv) - as to the stockholder giving the notice or, if the notice is given on behalf
of a beneficial owner on whose behalf. the nommatmn is made or the business is proposed, as to such
beneﬁc:al owner, and if such stockholder or beneficial owner.is an entlty as to each director, execuiive,
managing member or control person of such entity (any’ such person, a “control person”): (A) the class
and number of shares of stock of the Corporation which are beneficially owned (as defined below) by
such stockholder or beneficial owner and by any control person as of the date of the notice, and 2
representation that the stockholder will notify the Corporation in.writing within five business days after
the record date for such meeting of the class'and number of shares of stock of the Corporation beneficially
owned by such stockholder or beneficial owner and by any control person as of the record date for the
meeting, (B) a description of any agreement, arrangement or understanding with respect to the nomination
or other business between or among such stockholder or beneficial owner or control person and any other
person, including without limitation any agreements that would be required to be disclosed pursuant to
Item 5 or Item 6 of Exchange Act Schedule 13D (regardless of whether the requirement to file a Schedule
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13D is applicable to the stockholder, beneficial owner or contro! person) and a representation that the
stockholder will notify the Corporation in writing within: five business days after the record date for such
meeting of any such agreement, arrangement or understanding in effect as of the record date for the
meeting, (C) a description of any agreement, arrangement or understanding (including any derivative or
short positions, profit interests, options, hedging transactions, and borrowed or loaned shares) that has
been entered into as of the date of the stockholder’s notice by; or. on behalf of, such stockholder or
beneficial owner and by any control person, the effect or intent of which is to mitigate loss, manage risk
or benefit from changes in the share price of any class of the Corporation's stock, or maintain, increase or
decrease the voting power of the stockholder or beneficial owner with respect to shares of stock of the
Corporation, and a representation that the stockholder will notify-the Corporation in writing within five
business days after the record date for such meeting of any such agreement, arrangement or understanding
in effect as of the record date for the meeting, (D) a representation whether the stockholder or the
~ beneficial owner, if any, and any control person will engage in a solicitation with respect to the
nomination or business and, if so, the name of each participant.(as defined in Item 4 of Schedule 14A
uider the Exchange Act) in such solicitation and whether such person intends or is part of a group which
intends to deliver a proxy statement and/or form of proxy to holders of at least the percentage of the

Corporation's outstanding stock required to approve or adopt the: business to be proposed {in person or by
proxy) by the stockholder.

(b) The Corporation may require any proposed nominee to furnish such other
information as may reasonably be required by the Corporation to determine the eligibility of such
proposed nominee to serve as a director of the Corporation, including information relevant to a
determination whether such proposed nominee can be considered an independent director.

(©) For purposes of Section 2.13(a), a “public announcement” shall mean disclosure
in a press release reported by the Dow Jones News Service, Associated Press or a comparable national
news service or in a document publicly filed by the Corporation with the Securities and Exchange
Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act. For purposes of clause (a)(iv)(A)
of this Section 2.13, shares shall be treated as “beneficially owned™ by a person if the person beneficially
owns such shares, directly or indirectly, for purposes of Section 13(d) of the Exchange Act and
Regulations 13D and 13G thereunder or has or shares pursuant to any agreement, arrangement or
understanding (whether or not in writing): (i) the right to acquire such shares (whether such right is
exercisable immediately or only after the passage of time or the fulfillment of a condition or both), (ii) the
right to vote such shares, alone or in concert with others and/or (m) investment power with respect fo
such shares, including the power to dispose of, or to direct the disposition of, such shares.

(d) This Section 2.13 shall not apply to notice of a proposal to be made by a
stockholder if the stockholder has notified the Corporation of his or her intention to present the proposal
at an annual or special meeting only pursuant 10 and in compliance with Rule 14a-8 under the Exchange

Act and such proposal has been included in a proxy statement that has been prepared by the Corporation
to solicit proxies for such meeting.

(e) If the stockholder does not provide the information required under
clauses (a)(iii)(B) and (2)(iv)(A)}-(C) of this Section2.13 to the Corporation within the time frames
specified herein, .or if the stockholder (or a qualified representative of the stockholder) does not appear at
the annual or special meeting of stockholders. of the Corporation to present a nomination or proposed
business, such nomination shali be disregarded and siich proposed business shall not be transacted,
notwithstanding that proxies in respect of such vote may have been received by the Corporation. The
chairman of the' meeting  shall have the power to determine whether notice of a nomination or of any
business proposed to be brought before the-ineeting was properly made in accordance with the procedures
set forth in this Section 2.13. Notwithstanding the foregoing provisions hereof, a stockholder shall also
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comply with all applicable requircments of the Act, and the rules and regulations thereunder with respect
to the matters set forth herein.

ARTICLE 1Ii
DIRECTORS

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

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

Section33  Chairman of the Board. The Board of Directors shall elect a chairman of the
board from the members of the Board of Directors, who shall preside at all meetings of the Board of
Directors and stockholders at which he or she shall be present and shall have and may exercise such

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

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

Section3.5  Classification and Elections. The directors shall be classified, with respect to the
time for which they shall hold their respective:offices, by. d1v1d1ng them into three classes, to be known
as “Class I,” “Class 1I” and “Class IIl.” Each director shall hold office for a three-year term or until the
next annual meeting of stockholders at which his or her successor is elected and qualified. At each
annual meeting of stockholders, successors to the directors of the class whose term of office expires at
such annuai meeting shall be elected to hold office until the third succeeding annual meeting of .
stockholders, so that the term of office of only one class of directots shall expire at each annual meeting.
The number of direclors in each class, which shall be such that as near as possible to one-third and at
least one-fourth (or such other fraction as required by the NRS) in number -are elected at each annual
meeting, shall be established from time to time by resolution of the Board of Directors and shall be
increased or decreased by resolution of the Board of Directors, as may be appropriate whenever the total -
number of directors is increased or decreased.

Section 3.6  Removal and Resignation of Directors. Subject to any rights of the holders of
preferred stock, if any, and except as otherwise provided in the NRS, any director may be removed from
office with or without:cause by the affirmative vote of the holders of not less than two-thirds (2/3) of the
voting power, of the issued and. outsianding stock of the Corporation entitled to vote generally in the

. election of directors (voting as a single class) excluding stock entitled to vote only upon the happening
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of a fact or event unless such fact or event shall have occurred. In addition, the Board of Directors of
the Corporation, by majority vote, may declare vacant-the office of a-director who has been (2) declared
incompetent by an order of a court of competent jurisdiction, or (b) convicted of a fclon) or (c) found to
be unsuitable to serve as a director of the Corporation by a Gammg Authority in any jurisdiction in
which the Corporation or any of its Affiliates holdsa gaming license. :Any director may resign effective
upon giving written notice, unless the notice specifies:a later time for effectiveness of such resignation,
to the chairman of the board, if any, the president or the secretary, or in the absence of all of them, any
other officer of the Corporation.

Section3.7  Vacancies; Newly.Creailed Dircctoiships. -Subject to any rights of the holders of
preferred stock, if any, any vacancies on the Boeard of Directors resulting from death, resignation,
retiement, disqualification, removal from office, or other cause,. and newly created directorships
resulting from any increase in the authorized number of directors, may be filled by a majority vote of the
directors then in office or by a sole remaining director; in either case though less than a quorum, and the
director(s) so chosen shall hold office for a term expiring at the next annual meeting of stockholders and
when their succéssors are elected or appointed, at which the térm of the class to which he or she has
been elected expires, or until his or her earlier resignation: or removal. No decrease in the number of
directors constituting the Board of Directors shall shorten-the term of any incumbent directors.

Section 3.8  Annual and Regular Meetings. Tmmediately following the adjournment of, and
at the same place as, the annual or any special meeting of the stockholders at which directors are elected,
the Board of Directors, including directors newly elected, shall hold its annual meeting without call or
notice, other than this provision, to elect officers and to transact such further business as may be
necessary or appropriate. The Board of Directors may provide by resolution the place, date, and hour
for holding regular meetings between annual meetings, and if the Board of Directors so provides with
respect to a regular meeting, notice of such regular meeting shall not be required.

Section 3.9  Special Meetings. Subject to any rights of the holders of preferred stock, if any,
and except as otherwise required by law, special meétings of the Board of Directors may be called only
by the chairman of the board, if any, or if there be no chairman of the board, by the chief executive
officer, if any, or by the president or the sccretary, and shall bé:called by the-chairman of the board, if
any, the chief executive officer, if any, the president, or the secretary upon the request of at least a
majority of the Board of Directors. If the chairman of the board, or,if there be no chairman of the board,
each of the chief executive officer, the president, and the secretary, fails for any reason to call such

specnal meeting, a special meeting may be called by a notice signed by at least a majority of the Board
of Directors.

Section 3.10 Place of Meetings. Any regular or special meeting of the Board of Directors may
be held at such place as the Board of Directors, or in-the absence of such designation, as the notice
calling such meeting, may designate. ‘A waiver of notice signed by the directors may designate any
place for the holding of such meeting. -

Section 3.11 Notice of Meetings. Except as otherwise provided in Section 3.8 above, there
shall be delivered to each director at the address appearing for him or her on the records of the
Corporation, af least twenty-four (24) hours-before the time of such meeting, a copy of a written notice
of any meeting (i) by delivery of such notice personally, (ii) by mailing such rotice postage prepaid, (iii)
by facsimile, (iv) by overnight courier, (v) by telegram, or (vi) by electronic transmission or electronic
writing, including, without limitation, e-mail. If majled to an address inside the United States, the notice
shall be deemed delivered two (2) business days following the date the same is deposited in the United
States mail, postage prepaid. If mailed 10 an address outside the United States, the notice shall be
deemed delivered four (4) business days following the date the same is deposited in the United States
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mail, postage prepaid. If sent via facsimile, by electronic transmission or electronic writing, including,
without limitation, e-mail, the notice shall be deemed delivered upon sender’s receipt of confirmation of
the successful transmission. If sent via overnight courier, the notice shall be deemed delivered the
business day following the delivery of such notice to ‘the courier. If the address of any director is
incomplete or does not appear upon the records of the Corporation it will be sufficient to address any
nolice to such director at the registered office of the Corporation. Any. director may waive notice of any
meeting, and the attendance of a director at a meeting and oral consent entered on the minutes of such
meeting shall constitute waiver of notice of the meeting unless such director objects, prior to the
transaction of any business, that the meeting was not lawfully called, noticed or convened. Attendance
for the express purpose of objecting to the transaction of business thereat because the meeting was not
properly called or convened shall not constitute presence-or a waiver of notice for purposes hereof.

Section 3.12  Quoruin:; Adjoumed Mectines.

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

{b) At any meeting of the Board of Direclors where a quorum is not present, a
majority of those preseni may adjourn, from time to.time,until a quorum is present, and no notice of such
adjournunent shall be required. At any adjourned meeting where a quorum is present, any business may
be transacted which could have been transacted at the meeting or lgmally called.

Section 3.13  Manner of Acting. Except as provided in Section 3.14 below, the affirmative

vote of a majority of the directors present at a meeting-at which a quorum is present is the act of the
Board of Directors.

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

(@}  any voluntary dissolution or liquidation of the Corporation.
(b} the sale of all or substantially all of the assets of the Corporation.

{©) the filing of a voluntary petition of bankruptcy by the Corporation.

Section 3.15 Telephonic Meetings. Members of the Board of Directors or of any committee
designated by the Board of. Directors may participate-in a*meeting of the Board of Directors or such
committee by means of a telephone conférence or vidéo-or similar method of communication by which
all persons participating in such meetiiig can hear each other. Part[mpanon in a meeting pursuant to this
Section 3.15 constitutes presence in personrat the meeting.

Section3.16 Action Without Meeting. Any action required or permitted to be taken at a
meeting of the Board of Directors or-of 2 committee thereof may be taken without a meeting if, before
or afler the action, a written consent thereto is signed by all of the members of the Board of Directors or
the committee. The written consent may’ be signed manually or electronically (or by any other means
then permitted under the NRS), and may be so signed-in counterparts, including, without limitation,

facsimile or email counterparts, and shall be-filed with the minttes of the proceedings of the Board of
Directors or comimittee.
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Section 3.17 Powers and Duties.

(a) Except as otherwise restricted by Chapter 78 of the NRS or the Articles of
Incorporation, the Board of Directors has full control over. the, business and affairs of the Corporation.
The Board of Directors may delegate any of its authority to manage, control or conduct the business of
the Corporation to any standing or special commiltee, or to any officer or agent, and to appoint any
persons 1o be agents of the Corporation with such powers, inéluding the power to subdelegate, and upon
siich terms as it deems fit.

(b) The Board of Directors, in its discretion, or. the chainnan presiding at a meeling
of stockholders, in his or her discretion, may submit any contract ot act for approval or ratification at any
annual meeting of the stockholders or any special meeting properly called and noticed for the purpose of

- considering any such contract or act, provided a quorum is present:

(<) The Board of Directors may, by resolution passed by a majority of the Board of
Directors, designate one or more committees, each committee to consist of one or more of the directors of
the Corporation. The Board of Directors may designate one or more directors as alternate members of
any comuniitee, who may replace any absent or disqualified member at any meeting of the committee. In
the absence or disqualification of a member of a committee, the member or members thereof present at
any meeting and not disqualified from voting, whether or not he, she or they constitute a quoram, may
unanimousiy appoint another meinber of the Board of Directors to act at the meeting in the place. of any
such absent or disqualified member. Subject to applicable law and to.the extent provided in the resolution

" of the Board of Directors, any.such committee shall have and may exercise all the powers of the Board of
‘Directors in the management of the business and affairs of the Corporation. Such committee or

committees shail have such name or riames as.may be determined froim tirie to time by resolution adopted
by the Board of Directors. The committees ‘shall keep regular minutes of their proceedings and report the
same to the'Board of Directors.when required.

Section 3.18 Compensation. The Board of Directors, without regard to personal interest, may
establish- the compensation of directors -for services in any capacity. If the Board of Directors

. eitablishes the compensation of directors pursuant to this Section 3.18, such compensation is presumed

to be fair to the Corporation unless proven unfair by a preponderance of the evidence.

Section 3.19 Orpanizaiion. Meetings of the Board of Directors shall be presided over by the

chairman of the board, or in the absence of the chairman of the board by the vice chairman, if any, or in

" his or her absence by a chairman chosen at the meeting. The secretary, or in the absence, of the

secretary an assistant secretary, shall act as secretary of the meeting, but in the absence of the secretary

and any assistant secretary, the chairman of the meeting may appoint any person to act as secretary of

the meeting. The order of business at each such meeting shall be as determined by the chairman of the
meeting.

ARTICLE IV
OFFICERS

Sectiond.l  Election. The Board of Directors shall elect or appoint a president, a secretary
and a treasurer or the equivalents of such officers. Such officers shall serve until their respective
successors are elected and appointed and shall qualify or until their earlier resignation or removal. The
Board of Directors may from time to time, by resolution, elect or'appoint such other officers and agents
as it may deem advisable, who shall hold office at the pleasure of the Board of Directors, and shall have
such powers and duties and be paid such compensation as may be directed by the Board of Directors.
Any individual may hold two or more offices.
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Section 4.2  Removal; Resignation. Any officer,or agent elected or appointed by the Board of
Directors may be removed by the Board of Directors with or without cause. Any officer may resign at
any time upon written notice to the Corporation. Any such removal or resignation shall be subject to the
rights, if any, of the respective parties under any contract between the Corporation and such officer or
agent.

Section 4.3  Vacancies. Any vacancy in any ofﬁce'bccaus:e of death, resignation, removal or
“otherwise may be filled by the Board of Directors for the unexpired portion of the term of such office.

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

Section 4.5  President. The president, subject to the supervision and conirol of the Board of
Directors, shall in general actively supervise and control the business and affairs of the Corporation.
The president shall keep the Board of Directors fully inforined as the Board of Directors may request
and shall consult the:Board of Directors concerning the business of the Corporation. The president shall
perform such other duties and have such other powers which are delegated and assigned to him or her by
the Board of Directors, the chief executive officer, if any, these By]aws or as provided by law. The
president shall be the ch:ef executive officer of the Corporation unléss the Board of Directors shall elect
or.appoint different individuals:to hold such positions.

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

Section4.7  Sccretary. The secretary shall attend all meetings of the stockholders, the Board
of Directors and any commitlees thereof, and shall keep,.or cause to be kept, the minutes of proceedings
thereof in books provided for that purpose. He or she shall keep, or cause to be kept, a register of the
stockholders of the Corporation and shall, be responsible for the giving of notice of meetings of the
stockholders, the Board of Directors and any comumittees, and shall see that ail notices are duly given in
accordance with thé provisions of these’ Bylaws or as required by law. The secretary shall be custodian
of the corporate sedl, if any, the records of the Cerporation, the stock certificate books, transfer books
and stock ledgers, and such other books and papers as the Board of Directors or any appropriate
committee may direct. The sécretary shall perform all other duties commonly incident to his or her
office and shall perform such-other duties which are assigned to him or her by the Board of Directors,
the chief executive officer, if any, the president, these Bylaws or as provided by law.

Section4.8  Assistant Secretaries. An assistant secretary shall, at the request of the secretary,
or in the absence or disability of the'secretary, perform all the duties of the secretary. He or she-shall
perform such other duties as are assigned to him or. her by the Board of Directors, the chief executive
officer, if any, the president, these Bylaws or as provided by law.

13

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



Section 4.9  Treasurer. The treasurer, subject to the order of the Board of Directors, shall
have the care and custody of, and be responsible for, alt of the money, funds, securities, receipts and
valuable papers, documents and instruments of the Corporauon and all books and records relating
thereto. The treasurer shall keep, or cause to be'kept, full and accurate books of accounts of the
Corporation’s transactions, which shall be the property of'the Corporatlon and shall render financial
reports and statements of condition of the Corporation when so:requested by the Board of Directors, the
chairman of the board, if any, the chief executive officer, if any, or the president. The treasurer shall
perform all other duties commonly incident to his or her office and such other duties as may, from time
to time, be assigned to him or her by the Board of Directors, the chief executive officer, if any, the
president, these Bylaws or as provided by law: The treasurer shall if required by the Board of
Directors, give bond to the Corporation in such sum and with such security as shall be approved by the
Board of Directors for the faithful perfonmance of all the duties of the treasurer and for restoration to the
Cmporatlon in the event of the treasurer’s death, resignation, retirement or removal from office, of all
books, récords, papers, vouchers, money and other property ifi the treasurer’s custody or control and
belonging t6 the Corporation. The expense of such bond'shall be borne by the Corporation. 1f a chief

financial officei"of the Corporation has not been appointed, the treasurer may be decmed the chief
financial officer of the Corporation. -

Section 4.10  Assistant Treasurers. An assistant treasurer shall, at the request of the treasurer,

- or in the absence or disability of the treasurer, perform all the duties of the treasurer. He or she shall

perform such other duties which are 3551gned to him or her by the Board of Directors, the chief

exccutive officer, if any, the president, the treasurer, these Bylaws or as provided by law. The Board of

Directors may require an assistant treasurer to give a bond to the Corporation in such sum and with such

. security as it may approve, for the faithful perforimance of the duties of the assistant treasurer, and for

. restoration to the Corporation, in the -event of the assistant:treasurer’s death, resignation, retirement or
removal from-office, of all books, records, papers, vouchers, money and other property in the assistant

treasurer’s custody. or control.and belonging to the Corporation. The expense of such bond shall be
borne by the Corporation.

Section 4.1}  Execution of Negotiablé Instruments, Deeds and Contracts.  All (i} checks,

drafts, notes, bonds, bills of exchange, and orders: for the payment of money of the Corporation, (ii)
deeds, mortgages, proxies, powers of aftorney'and other written contracts, documents, instruments and
agreements to which the Corporation shall be.a party and (111) assigniments or endorsements of stock
certificates, registered bonds or other securities owned by the Corporation shall be signed in the name of
the -Corporation by such officefs or other persons as the Board of Directors may from time to time
designate. The Board of Directors- may ‘authorize the .use of the facsimile signatures of any such
persons. Any officer;of the: Corporatwn shall be authorized to attend, act and vote, or designate another
officer or an agent of the Corporation to attend, act and vote, at any meeting of the owners of any entity
in which the Corporation may own an interest or to take action by written consent in liew thereof. Such
‘'officer or agent, at any such'meeting or by sucly written action, shall possess and may exercise on behalf
of the Corporation any and all rights and powers incident-to the ownership of such interest.

ARTICLE V
CAPITAL STOCK

Section 5:1  Issuance. Shares.of the Corporation’s authorized capital stock shall, subject to
any provisions or limitations of the laws of the State of Nevada, the Articles of Incorporation or any
contracts or agreements to which the Corporation may be a paity, be issued in such manner, at such
times, upon such conditions and for:such consideration as shall be prescribed by the Board of Directors.
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Section 3.2  Stock Certificates and Uncertificated Shares.
' () Every holder of stock in the Corporation shall be entitled to have a certificate
signed by or in the name of the Corporation by (i) the chief execiitive officer, if any, the president, or a
vice president, and (ii) the secretary, an assistant secretary, the treasurer-or the chief financial officer, if
any, of the Corporation (or any other two officers or agents so authorized by the Board of Directors),
certifying the number of shares of stock owied by him, her or it in the Corporation; provided, however,
that the Board of Directors may authorize the issuance of uncertificated shares of some or all of any or all
classes or series of the Corporation’s stock. Any such issuance of uncertificated shares shail have no
effect on existing certificates for shares until.such certificates are surrendered to the Corporation, or on
the respective rights and obligations of the stockholders. Whenever any such cedtificate is countersigned
or otherwise authenticated by a transfer agent or a transfer clerk and by a regisirar (other than the
Corporation), then a facsimile of the signatures of any coiporate officers or agents, the transfer agent,
transfer clerk or the registrar of the Corporation may be printed or lithographed upon the certificate in licu
of the actual signatures. In the event that any officer or officers. who have signed, or whose facsimile
signatures have been used on any certificate or certificates for stock cease.to be an officer or officers
because of death, resignation or other reason, before the certificate ior certificates for stock have been
delivered by the Corporation, the certificate or certificates may nevertheless be adopted by the
Corporation and be issued and delivered as though-the person or persons. who signed the certificate or
certificates, or whose facsimile signature or signatures have beew uséd thereon, had not ceased to be an
officer or officers of the Corporation.

(b) Within a reasonable time after'the issuance:or transfer of uncertificated shares,
y the Corporation shall send to the registered owner thereof a written statement certifying the number and
. class (and the designation of the series, if any) of the shares owned by such stockholder in the
Corporation and any restrictions on the transfer or registration of such skiares imposed by the Articles of
Incorporation, these Bylaws, any agreement among stockholders or any agreement between the
stockholders and the Corporation, and, at least annually thereafter, the Corporation shall provide to such
stockholders: of record holding uncertificated shares, a written statement confirming the information
contained in such written statement previously sent. Except as otherwise expressly provided by the NRS,
the rights and obligations of the stockholders of the Corporapton shall be identical whether or not their
shares of stock are represented by certificates.

{¢) - Each certificate representing shares shall state the following upon the face
thereof: the name of the state of the Corporation’s organization; the name of the person to whom issued;
the number and class of shares and the designation of the series, if any, which such certificate represents;
the par value of each share, if any, represented by such certificate or a statement that the shares. are
without par value. Certificates of stock shall be in:such form consistent with law as shall be prescribed by
the Board of Directors.- No certificate shall be issued until the sha1 es represented thereby are fully paid.
In addition to the foregoing, all certificates evidencing shares of the Corporation’s stock or other
securities issued by the Corporation shall contain such legend or legends as may from time to time be
required by the NRS and/or the regulations of the Nevada Gaming Commission then in effect, or such
other federal, state or local laws or regulations then in effect.

Section 5.3  Surrendered: Lost or Destroved Certificates. All certificates surrendered to the
Corporation, except those representing shares of treasury stock, shall be canceled and no new certificate
shall be issued untit the former certificate for a like number of shares shall have been canceled, except
that in case of a lost, stolen, destroyed or mutilated certificate, a new one may be issued therefor.
However, any stockholder applying for the tssuance of a stock certificate in lien of one alleged to have

been lost, stolen, destroyed or mutilated shall, prier to the issuance of a replacement, provide the
. * Corporation with his, her or its affidavit of the facts surrounding the loss, theft, destruction.or mutilation
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and, if required by the Board of Directors, an indemnity bond in an amount not less than twice the
current market vaiue of the stock, and upon such terms as the treasurer or the Board of Directors shall
require which shall indemnify the Corporation against any loss, damage, cost or inconvenience arising,
as a consequence of the issuance of a replacement cerlificate. '

Section 5.4  Replacement Certificate. When the-Articles.of Incorporation are amended in any
way affecting the statements contained in the certificates; for outstanding shares of capital stock of the
Corporation or it becomes desirable for any reason, in the dlSCl’CtlDl‘l of the Board of Direclors,
including, without limitation, the merger of the Corporation with. another Corporation or the conversion
or-reorganization of the Corporation, to cancel ‘any outstanding certificate for shares and issue a new
certificate therefor conforming to the rights of the holder; the Board of Directors may order any holders
of outstanding certificates for shares to surrender and exchange the sane for new certificates within a
reasonable time to be fixed by the Board of Directors. The order'may provide that a holder of any
certificate(s) ordered to be surrendered shall not be entitled to vote, receive distributions or exercise any
other rights of stockholders of record until the holder has complied with the order, but the order operates
to suspend such rights enly after notice and until compliance.

Section 5.5  Transfer of Shares. No transfer of stock shall be valid as against the Corporation
except on surrender and cancellation of any certificate(s) therefor accompanied by an assignment or
transfer by the registered owner made cither in person or under assignment. Whenever any transfer
shall be expressly made for collateral security and not-abselutely, the collateral nature of the transfer
shall be reflected in the entry of transfer in the records of the Corporation.

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

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

Section 5.8 Inapplicability of Controlling Interest Statutes. Notwithstanding any other
provision in these Bylaws to ‘the contrary, and in accordance with the provisions of NRS 78378, the
provisions of NRS 78378 to 78:3793, inclusive (or any successor statutes thereto), relating to
acquisitions of controlling interests in the Corporation do not apply to-any and all acquisitions of shares

of the Corporation’s commen stock, par value $.01. per share, effected by Stephen A. Wynn or any of
his affiliates.

ARTICLE VI
DISTRIBUTIONS

Distributions may be declared, subject-to the provisions of the laws of the State of Nevada and the
Articles of Incorporation, by the Board of Directors and may be paid in cash, property, shares of corporate
stock, or-any ‘other-medium. The Board of Ditectors.may-fix in-advance a record date, in accordance with
and as provided in Section 2.5, prior to the distribution for the purpose of determining stockholders
entitled to receive any distribution.
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ARTICLEVIL
RECQRDS: REPORTS: SEAL; AND FINANCIAL MATTERS

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

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

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

ARTICLE VI
INDEMNIFICATION

Section 8.1 Indemnification and Insurance.

(a) Indemnification of Directors and Officers.

) For purposes of this Article, (A) “Indemnitee” shall mean each director
or officer who was or s a party to, or is threatened to be made a pany to, or is otherwise involved in, any
Proceeding (as heréinafter deﬁned) by reasonof the fact that he or she is-or was a director or officer of
the Corporation-or'meinber, manager or managing. member of a pr@dccesgm limited liability company or
-affiliate of such limited liability company or is or was serving in any. capacity at the request of the
Corporation as a director, officer, émployee, agent, partner, member, manager or fiduciary of, or in any
other. capacity for, another corporation or any partnership, joint venture, limited liability company, trust,
or other enterprise; aid (B) “Proceeding” shall mean any threatened, pending, or completed aclion, suit
or proceeding (including, without limitation, an action, suit or proceeding by or in the right of the
Corporation), whether civil, criminal, administrative, or investigative.

(ii) Each Indemnitee shall be indemnified and held harmless by the
Corporation to the fullest extent permitted by the laws of the State of Nevada, against all expense, liability
and toss (including, without limitation, atiorneys’ fees, judgments; fines, taxes, penalties, and amounts
Jaid or'to be'paid in settlement).reasonably incurred or suffered by the Indemmtee in connection with any
Proceeding; provided that such Indemnitee either is not liable pursuant to NRS 78.138 or acted.in good
faith and in a manner such Indemnitee reasonably believed to be in'or not opposed to the best interests of
the’ Corporation and, with respect to any Proceeding that is criminal in nature, had no reasonable cause to
believe' that his or her-conduct was unlawful. The termination,of any Proceeding by judgment, order,
settlement, conviction or upon a plea of nolo contendere or its equivalent, does not, of itself, create a
presumption that the [ndemnitee is liable pursuant to NRS 78.138 or did not act in good faith and in a
marmner in which 'he or she reasonably - believed to be in or nol opposed to the best interesis of the
Corporation, or that, with respect to any criminal proceeding he or she had reasonable cause to believe
that his.or her conduct was unlawful. The Corporation shalt not mdemmfy an Indemnitee for any claim,
issue or matter as to which the Indemnitee has been adjudged by a court of competent jurisdiction, after
exhaustion’of all appeals therefrom, to be liable to the Corporation or for any amounts paid in settlement
to the Corporation, unless and. only to the.extent that the court in which the Proceeding was brought or
other court of competent jurisdiction determines upon application that in view of all the circumstances of
the case, the Indemnitee is fairly and reasonably entitléd to indemnity for such amounts as the court
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deems proper. Except as so ordered by a court and for advancement of expenses pursuant to this Section,
indemaification may not be made t¢ or on behalf of an Indemnitee if a final adjudication establishes that
his or her acts or omissions involved intentional misconduet, fraud or arknowmg violation of law and was
material to the cause of action. Notwithstanding anything to-the contrary contained in these Bylaws, no
director or officer may be indemnified for expenses incurred indefending any threatened, pending, or’
completed action, suit or proceeding (including without limitation, an action, suit or proceeding by or in
the right of the Corporation), whether civil, criminal, administrative or investigative, that such director or
" officer incurred in his or her capacity as a stockholder, including, but not limited to, in connection with
such person being deemed an Unsuitable Person (as defined in Article VII of the Articles of
Incorporation). ’

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

(iv)  The expenses of Indemnitees must be paid by the Corporation or through
insurance purchased and maintained by the Corporation or through other financial arrangements made by
the Corporation, as such expenses are incurred and in advance of the final disposition of the Proceeding,
upon receipt of an undertakmg by or on behalf of such Indemnitee to repay the amount if it is ultimately
determined by a court of competent jurisdiction that he or she is not entitled to be indemnified by the
Corporation. To the extent that'an Indemnitee is successful on the merits or otherwise in defense of any
Proceeding, or in:the defense.of any claim, issue or matter therein, the Corporation shall indemnify him or
her against expenses, including atiorneys’ fees, actually and reasonably incurred in by him or her in
connection with the defense.

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

{c) Non-Exclusivity of Rights. The rights to indemnification provided in this Article’
shall 1ot be exclusive of any other rights that any person may have or hereafter acquire under any statute,
provision of the: Articles of Incérporation or these Bylaws, agreement, vote of stockholders or directors,
or otherwise.

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

(e) Other Financial Arrangements. The other financial arrangements -which may be
made by the Corporation may include the following (i) the creation of a trust fund; (ii) the establishment
of a program of self-insurance; {iii} the securing of its obligation of indemnification by granting a security
interest or other lien on any-assets of the Corporation; and (iv) the establistunent of a letter of credit,
guarantee or surety. No financial arrangement made pursuant to thls subsection may provide protection
for a person adjudged by a court of competent jurisdiction, after exhaustlon of all appeals therefrom, to be
liable for intentional misconduct, fraud, or a knowing violation of law, except with respect to
advancement of expenses or indemnification ordered by a court.
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(63) Other Matters Relating to Insurance or Financial Arrangements. Any insurance
or other financial arrangement made on behalf of a person puisuant to this Section may be provided by .
the Corporation or any other person approved by the Board of: Directors, even if all or part of the other
persan’s stock or other securities is owned by the Corporation.. In the dbsence of fraud, (i) the decision of
the Board of Directors as to the propriety of the tering and conditions:of any insurance or other financial
arrangement made pursuant to this Section 8.1 and the clioicé: of the person to provide the insurance or
other financial arrangement is conclusive; and (ii) the insurance or other financial arrangement is not void
or voidable and does not subject any director approving-it to persona] liability for his action; even if a
director approving the insurance or other financial arrangement is a beneficiary of the insurance or other
financial arrangement.

Section 8.2  Amendment. The provisions of this Article VHl refating to indemnification shall
constilute a conftract between the Corporation and each of its dlrcctors and officers which may be
‘modified as to any- director or officer only with that person’s conisent or as specifically provided in this
Section 8.2. Notwithstanding any other provision of these. Bylaws relating to their amendment
generally; any.repeal or amendment of this Article VIIL which is adverse to any director or officer shall
apply-to such director or ofﬁcer only on a prospective basis, and shall not limit the rights of an
Indémiiitee to indemnification with respect to any action or failure to act occurring prior to the time of
such fepeal or amendment. Notwithstanding: any other provision pf these Bylaws {including, without
limitation,;Article X), no repeal or amendment of these Bylaws shall affect any or ail of this Article VIII
5o as to limit or-reduce the indemnification in any manner uniess adopted by (i) the unanimous vote of
the directors of the Corporation, then serving, or (ii) by the stockholders as set forth in Article X;

provided that no such amendment shall havc a retroactive effect ‘inconsistent with the preceding
sentence.

. ARTICLEIX
CHANGES IN NEVADA LAW

References in-these Bylaws to the laws of the State of Nevada'or the NRS or to any provision
thereof shall be to.such law as:it existed on the date these Bylaws were-adopted or as such law thereafter
may be changed; provided that (i) in the case of any change which expands the liability of dircctors or
officers or limits the indemnification rights or the rights to advancement of expenses which the
Corporation may provide in Article VIII, the rights to limited liability, to indemnification and to the
advancément of expenses provided in the Articles of Incorporation and/or these Bylaws shall continue as
theretofore to the extent permitted by’ law; and (ii) if such change permits the Corporation, without the
requirement of any further action by stockholders or directors, to limit further the liability of directors or
limit the liability of officers.or to provide broader indemnification rights or rights to the advancement of
expenses than the.Corporation was permitted to provide prior to such change, then liability thereupon

'shall be so limited and the rights to indemnification and the advancement of expenses shall be so
broadened to-the extent permitted by law.

ARTICLE X
AMENDMENT OR REPEAL

Section 10.]1  Amendment of Bylaws.

(a) Board of Directors. In furtherance and not in limitation of the powers conferred

by statute, the Board of Directors.is expressly authorized to amend or repeal these Bylaws or to adopt new
bylaws.
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: (b)  Stockholders, Notwithstanding Section 10.1(a), these Bylaws may be amended
or repealed in any respect, and new bylaws may be adopted, in each case by the affirmative vote of the
holders of at least sixty-six and two-thirds percent (66-2/3%) of: the outstanding voting power of the
Corporation, voting together as a single class.

* * 3 #*
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CERTIFICATION

The undersigned, as the duly elected Secretary ‘of Wynn-Resorts, Limited, a Nevada corporation
(the “Corporation™), does hereby certify that-the;Board of Directors of the Corporation adopted the
foregoing Fifth Amended and Restated Bylaws as of the 2 day of November, 2012.

——_—
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CERTIFICATION

|, Kim Sinatra, the Secretary for Wynn PA, Inc., certify the attached is a true and correct
copy of the Articles of Incorporation for Wynn PA, Inc. dated October 30, 2012.

Signaturé_C

=Kim Sinatra T
Secretary

- STATE OF NEVADA }

)

COUNTY OF CLARK );
This certification was acknowlédged before.me on November 8, 2012 by Kim Sinatra.

Dated: November 8, 2012

Notary Public
Roxane Peper

Y ROXANE PEPER |
. 0\ Notary Public Stote of Novada §

j’ No. 07-2517-1 }
M epp'h Feb. 16, 2015
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ATTACHMENT TO
ARTICLES OF INCORPORATION
OF
WYNN PA, INC.

The Anicles of Incorporation of Wynn PA, Inc. (the “Corporation™) consist of the articles set
forth on the prior page and the additional article sel forth an'this.atrachment as follows:

8. Indemnilication: Exculpation.

()] Payment of Expenses. In addition to any other rights of indemnification permitted by
the laws of the State of Nevada or as may be previded for by the Corporation in its bylaws or by
agreement, the expenses of directors and oflicers incurred in 'dél'cndinﬂ acivil orcriminal action, suit
ot proceeding. involving alleged acts or omissions of suchdirector ummcer in his or her capacity as
ardirector or officer of the Corporatiun, must be paid. by thie ‘Co pomnun or through insurance
purchased and maintained by the Corporation or Ihlough other {inancial arrangements made by the
Corporation, as they are incurred and in advance of ‘the final disposition of the aciion, suit or
praceeding, upon receipt of an undertaking by-or on behalf of the diréctor or afficer 16 repay the
amount if itis uhimately determined by a court of competent juri isdiction that e or she is not emitled
10 be indemnified by the Corporation.

{b) Limitation on Liability. The liability of directors and officers of the Corporation shall
be eliminated or Himited 10 the fullest extent permitted by the Nevada Revised Statutes, If the
Nevada Revised Stawntes are munended 1o lUll]lCi..C'lll_llIl'}t_C or limitur authorize comporate aclion 10

further eliminate or limit the liability of dircetors or oflicers, the liability of directors and ollicers of

the Corporation shall be eliminated or limited to the fullesyextent permitted by the Nevada Revised
Statutes. as so amended from time o time..

{c) Repea) and Conflicts.  Any repeal or moditication of Section (a) or (b) of this
Article 8 upproved by the stockholders ot the Corporation shall be prospective only: and shall not

adversely alfect any limitation on the liability of a directoror. ofhun of the Corparation exisiingas of

the time of such repeal or modification, In the evear ofam’ conﬂaul berween Section () or (b) of this
Article 8 and any other Article of the Corparation’s Articles of [ncorporation, the terms and
provisions of Sections (a) and/or (b) of this-Article’8 shall control.
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CORPORATE CHARTER

I, ROSS MILLER, the duly elected and qualified Nevada Secretary of State, do hereby ceriify that
WYNN PA, INC., did on October 30, 2012, file in this office the.original Articles of
Incorporation; that said Articles of Incorporation are now-on file and of record in the office of the
Secretary of State of the State of Nevada, and further, that said Articles contain all the provisions

required by the law of said State of Nevada.

IN WITNESS WHEREQF, I have hereunto set my
hand and affixed the Great Seal of State, at my
office on October 30, 2012,

ROSS MILLER
Secretary of State

Certified By: Electronic Filing
Certificate Number:. C20121030-1387
You may verify this certificate

online at http:/fwww.nvsos.gov!
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CERTIFICATION

|, Kim Sinatra, the Secretary for Wynn PA, Inc.; certify the attached is a true and correct
copy of the Bylaws for Wynn PA, Inc. dated October 30, 2012.

Signature: —
‘ Kim Sinatra
Secretary
-STATE OF NEVADA )
COUNTY OF CLARK )

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

Dated: November 8, 2012

Notary Public
Roxane Peper

~ ROXANE PEPER
Notary Public Stdte of Nevada §
% ..;-" MNo. 07-2517-1

N ': My appt. exp. Feb. 16, 2015




‘BYLAWS
Oor
WYNN PA, INC.
a Nevada corporation

ARTICLE [
OFFICES

Section 1.1 Principal Office. The principal office and place of business of Wynn PA,
Inc., a Nevada corporation (the “Corporation™), shall be established from time to time by
resolutlon of the board of directors of the Corporation (the “Board of Directors™).

Section 1.2 Other Offices. Other offices and, places, of business either within or
without the State of Nevada may be established from time to tinie by resolution of the Board of
Directors or as the business of the Corporation may requiré, The street address of the
Corporation’s registered agent is the registered office of the Corporation in Nevada.

ARTICLETI
STOCKHOLDERS

Section2.1  Annual Meeting. The annual meeting of the stockholders of the
Corporation shall be held on such date and at such-timc-as may be designated from time to time
by the Board. of Directors. At the annual meeting, directors shall be elected and any other
business may be transacted as may be properly brought before the meeting pursuant to these
Bylaws (as amended from time to time, these “Bylaws”).

Section 2.2  Special Meetings.

{a)  Subject to any rights of stockholders set forth in the articles of
incorporation of the Corporation (as amended from time to time, the “Articles of Incorporation®),
special meetings of the stockholders may be called only by the chairman of the board or the chief
exccutive officer, or, if there be no chairman of the board and ne chief executive officer, by the
president, and shall be called by the secretary upon the written request of at least a majority of
the Board of Directors or the holders of not less than a majority of the voting power of the

Corporation’s stock entitled to vote. Such request shall stale the purpose or purposes of the
mecting.

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

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

(a) The chief cxecutive officer, if any, the president, any vice president, the
secretary, an assistant secretary or any other individial designated by the Board of Directors
shall sign -and deliver or cause to be delivered to the stockholders written notice of any
stockholders’ meeting not less than ten (10) days, but not-more than sixty (60) days, before the
date of such meeting. The notice shall state the place, date and time of the meeting, the means of
electronic communication, if any, by which the stockholders or the proxies thereof shall be
deemed to be present and vote and, in the case of a.special meeting, the purpose or purposes for
which the meeting is called. The notice shall be delivered in- accordance with, and shall contain
or be accompanied by such additional information as may be,required by, the Nevada Revised
Statutes ("NRS”™), including, without limitation, NRS’ 78.379, 92A:120 or 92A .410.

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

. i () A copy of the notice shall be pusona[ly delivered or maited postage
prepaid to each stockholder of record at the address appearing on the records of the Corporation.

Upon mailing, service of the notice is complete, and the time of the notice begins to run from the
date upon which the notice is deposited in-the mail. If the. address of any stockholder does not
appear upon the records of the Corporation or is ihcomplete, itiwill be sufficient to address any |
notice to such stockholder at the registered office of the Corporation. Notwithstanding the
foregoing and in addition thereto, any notice to stockholders:given by the Corporation pursuant.
to Chapters 78 of 92A of the NRS, the Articles.of Incorporation or these Bylaws, may be given
pursuant to the forms of electronic transmission listed herein, if such forms of transmission are
consented to in writing by the stockholder receiving such electronically transmitted notice and
such consent is filed by the secretary in thetcorporate records. « Notice shail be deemed given (i)
by facsimile when directed to a number consented to:by the stockholder to receive notice, (ii) by
electronic mail when directed to an e-mail address consented to by the stockholder to receive
notice, (iit) by posting on an electronic network:together with a separate notice to the stockholder
of the:specific posting on the later of the specific posting or the giving of the separate notice or
(iv) by any other electronic transmission as consented t0 by and when directed to the
stockholder. The stockholder consent necessary to permit electrontc transmission to such
stockholder shall be deemed revoked and of no forcé and efféct if (A) the Corporation is unable
to deliver by electronic transmission two consecutive notices given by the Corporation in
accordaice with the stockholder’s consent and (B) the inability to deliver by electronic
transmission becomes known to the secretary, assistant'secretary, transfer agent or other agent of
the Corporation responsible for the giving of notice.

(d) - The written certificate of an individual signing a notice of meeting, selling
. forth the substance of the notice or having a copy thereof attached thereto, the date the notice
2
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was mailed or personally delivered to the stockholders and the addrésses to which the notice was
mailed, shall be prima facie evidence of the manner-and fact of giving such notice and, in the
absence of fraud, an affidavit of the individual signing a notice of a meeting that the notice
thereof has been given by a form of electronic transmission shall be prima facie evidence of the
facts stated in the affidavit.

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

Section 2.5 - Determination of Stockhiolders of Record.

() For the purpose of defermining the stockholders entitled fo (i) notice of
and to vote at any meeting of stockholders or any adjouriment thereof, (ii) reccive payment of
any distribution or the allotment of any rights, or (iii) exercise any rights in respect of amy
change, conversion or exchange of stock or for the purpose of any other lawful action, the Board
of Directors may fix, in advance, a record date, which shall not be more than sixty (60) days nor
less than ten (10) days before the date of such meeting, if applicable.

{(b)  The Board of Directors may adopt a resolution prescribing a date upon
which the stockholders of record entitled to give written consent. must be determined. The date
set by the Board of Directors must not precede or be more than ten (10} days after the date the
resolution setting such date is adopted by the Board of Directors. If the Board of Directors does

_not adopt a resolution setting a date upon which the stackholders of record entitled to give
written consent must be determined and

i
(i) no prior action by the Board of Directors is required by the NRS,
then the date shall be the first date on which a valid written consent is delivered to the
Corporation in accordance with the NRS and these Bylaws; or

(i) prior action by the Board of Directors is required by the NRS, then
the date shall be the close of business on-the date that the Board of Directors adopts the
resolution.

(¢)  Ifno record date is fixed pursuant to Section 2.5(a) or Section 2.5(b), the
record date for determining stockholders: (i) entitled to noti¢e of and to vote at a meeting of
stockholders shall be at the close of business on the'day next preceding the day on which notice
is given, or, if notice is waived, at the close of business on the day next preceding the day on
which the meeting is held; and (u) for any other purpose shall be at the close of business on the
day on which the Board of Directors adopts-the'resolution relatmg thereto. A determination of
stockholders.of record entitled 1o notice of or to Vote at any meeting of stockholders shall apply
to any postponement of any meeting of stockholders to a date not more than sixty (60) days after
the record date or to any adjournment of the meeting; provided that the Board of Directors may
fix a new record date for the adjourned meeting-and must fix a new record date if the mecting is
adjourned to a date more than 60 days later than the date set for the original meeting,
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Section 2.6  Quorum; Adjourmned Meetings.

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

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

Section2.7  Voting.

(@) Unless otherwise provided in the NRS, the Articles of Incorporation or
any resolution providing for the issuance of preferred stock adopted by the Board of Directors
pursuant to authority expressly vested in.it by the provisions:of the Articles of Incorporation,
each stockholder of record, or such stockholder’s duly authorized proxy, shall be entitled to one
(1) vote for each share of voting stock standing registered’in suéh stockholder’s name at the close
of business on the record date or the date established by the Board of Directors in connection
with stackholder action by written consent.

{b) Except as otherwise provided herein, all votes with respect to shares
standing in the name of an individual -at the close of business on the record date or the date
established by the Board of Directors in connection with stockholder action by written consent -
(including pledged shares) shall be cast only by that individual ‘or such individual’s duly
authorized proxy. With respect to shares held by a representative of the estate of a deceased
stockholder, or.a.guardian, conservator, custodian or trustee, even though the shares do not stand
in the name of such holder, votes may be cast by such holder upon proof of such representative
capacity. In the case of shares under the-control of a'receiver , the receiver may vote such shares
even though the sharcs do not stand of record in the name of the receiver but only if and to the
extent that the order of a court of competent jurisdiction which appoints the receiver contains the
authority to vote such shares. If shares stand of record in the name of a minor, votes may be cast
by the duly appointed guardian of the estate of such minor only it such guardian has provided the
Corporation with written proof of such.appoiniment.
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(¢)  With respect to shares standing of record in the name of another
corporation, partnershlp, limited liability company or other legal entity on the record date, votes
may be cast: (i) in the case of a corporation, by such individual as the bylaws of such other
corporation prescribe, by such individual as may be appointed by resolution of the beard of
directors of such other corporation or by such individual (including, without limitation, the
officer making the authorization) authorized in writing to do.so by the chairman of the board, if
any, the chief executive officer, if any, the president or any vice president of such corporation;
and (ii) in the case of a partnership, limited liability company or other legai entity, by an
individual representing such stockholder upon presentation to the Corporation of satisfactory
evidence of his or her authority to do so.

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

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

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

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

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

7 (1ii)  If more than one person casts votes, but the vote is evenly split on
a particular matter, the votes shall be deemed cast proportionately, as split.

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

or séries must exceed the number of votes castin opposmon to the action by the voting power of
each such class or series.
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(h) Ifaquorumis preseni, directois:shall be elected by a plurality of the votes
casf. )

Section 2.8 Actions at Meetingg Not ReO,':ularlv Called: Ratification and Approval.

(a)  Whenever all persons entitled to vote-at any meeting consent, either by: (i)
a writing on the records of the meeting or filed with the secretary, (ii) presence at such meeting
and oral consent entered on the minutes, or (iii) 1aking part.in. the:deliberations at such meeting
without objection, such meeting shall be as valid as if a ‘meeting were regularly called and
noticed.

(b) At such meeting any business may be transacted which is not excepted
from the written consent or to the consideration of which.no objection for want of notice 1s made
at the time.

(¢} If any meeting be irregular for want of notice or of such consent, provided
a quorum was present at such meeting, the proceedings of the meeting may be ratified and
approved and rendered likewise valid and the irregularity or defect therein waived by a writing
signed by all parties having the right to vote at such meeting.

(d) Such consent or approval may be by proxy or powcr of attorney, but all
such proxies and powers of attomey must be in wrting.

Section 2.9  Proxies. At any mceting of stockholders, any holder of shares entitled to
vote may designate, in a manner permitted by the laws of the:State of Nevada, another person or
persons to act as a proxy or proxies. If a stockholder designates two or more persons to act as
proxics, then a majority of those persons presént:at a meeting‘ has and may exercise all of the |
powers conferred by the stockholder or, if only one is present, then that one has and may
exercise all of the powers conferred by the stockholder, un]ess the stockholder’s designation of
proxy provides otherwise. Every proxy shall continue in“full force and effect until its expnahon
or revocation in a manner permitted by the laws of the State of Nevada,

Section 2.10  Telephonic Meetings. Stockholders may participate in a meeting of the
stockholders by means of a telephone conference of similar method of communication by which
all individuals participating in the meeting can hear each other. Participation in a meeting
pursuant to this Section 2.10 constitutes presence in-person at the meeting.

Section2.11  Action Without a Meeting. Any action required or permitted to be taken
at a meeting of the stockholders may be taken without a meeting if, before or after the action, a
written consent thereto is signed by the holders of the voting power that would be required to
approve such action at a mecting. A meeting of the stockholders need not be called or noticed
whenever action is taken by written consent. The written consent may be signed in muliiple
counterparts, including, without limitation, lacsimile counterparts, and shall be filed with the
minutes of the proceedings of the stockholders.
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Section 2.12  Organization.

(a)  Meetings of stockholders shall be- presided over by the chairman of the
board, or, in the absence of the chairman, by the vice chairman of the board, if any, or if there be
no vice chairman or in the absencc of the vice chairmian, by the cmef executive officer, if any, or
if there be no chief executive officer or in the absence of the chief executive officer, by the
president; or, in the absence of the president, or, in the absence of any of the foregoing persons,
by a chairman designated by the Board of Directors, or, in the absence of such designation by the
Board of Directors, by a chairman chosen at the meeting by the stockholders entitled to cast a
majority of the votes which all stockholders present in person or by proxy are entitled to cast.
The secretary, or in the absence of the secretary an assistant secretary, shall act as secretary of
the meeting, but in the absence of the secretary and any assistant secretary the chairman of the
meeting may appoint any person to act as secretary of the ineeting.. The order of business at each
such meeting shall be as determined by the chairman of the meeting. The chairman of the
meeting shall have the right and authority to prescribe such rules, regulations and procedures and
to do all such acts and things as are necessary or desirable for the proper conduct of the meeting,
including, without limitation, (i) the establishment of procedures for the maintenance of order
and safety, (i) limitation on participation in the meeting to stockholders of record of the
Corporation, their duly authorized and constituted proxies and such other persons as the
chairman of the meeting shall permit, (iii) limitation on the time allotted for consideration of
each agenda item and for questions or comments by meeting participants, (iv) restrictions on
entry to such mieeting afler the time prescribed for the .commencement thereof and (v) the

. opening and closing of the voting polls. The Board of Directors, in its discretion, or the
chairman of the meeting, in his or her discretion, may require that any votes cast at such meeting
shall be cast by written ba]lot

(b)  The chairman of the meeting may appoint one or more inspectors of
elections. The inspector or inspectors may (i) ascertain the’ number of shares outstanding and the
voting power of each; (ii) deterimine the number of shares rcp:escnted at a meeting and the
validity of proxies or ballots; (iii) count all votes and ballots; (iv) determine any challenges made
to any determination made by the inspector(s); and:(v) certify the determination of the number of
shares represented at the meeting and the count of all votes andiballots.

Section 2.13  Absentees’ Consent to Meetings. Transactlons of any meeting of the
stockholders are as valid as though had at & meeting duly held after regular call and notice if a
quotum is represented, either in person or by proxy; and if, either before or afer the meeting,
each of the persons entitled to vote, not represented in person or by proxy (and those who,
although present, either object at the beginning of the meeting to the transaction of any business
because the meeting has not been lawfully called or convened or expressly object at the meeting
to the consideration of matters not included in the notice which are legally or by the terms of
these Bylaws required to be included therein), signs a written waiver of notice and/or consent to
the holding of the meeting or an approval of the minutes thereof. All such waivers, consents, and
approvals shall be filed with the corporate records and made a part of the minutes of the meeting.
Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except
when the person objects at the beginning of the meeting to the transaction of any business
. because the meeting is not lawfully called, noticed or convened and except that attendance at a

meeting is not a waiver of any right to object {o the consideration of matters not properly
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included in the notice, to the extent such notice is required, if.such objection is expressly made at
the time:any ‘such: matters are presented at the meeting. Neither the business fo be transacted at
not the puipose of any regular or special meeting of stockholders need be specified in any
‘Written waiver of notice or corisent, except as otherwise provided in these Bylaws.

ARTICLE IiI
DIRECTORS

Section 3.1  Gengral Powers; Performance of Dutics. The business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors, excepi as
otherwisc provided in Chapter 78 of the NRS or the Articles of Incorporation.

Section3.2  Number, Tenure. and Qualifications. The Board of Directors shall consist
of at least one (1) individual and not more than thirteen (13) individuals. The number of
directors within the foregoing fixed minimum and maximum may be established and changed
from (ime to time by resolution adopted by the Board of Directors or the stockholders without
amendment to these Bylaws or the Articles of Incorporation. Each director shall hold office until
his or her successor shall be elected or appointed and qualified or until his or her earlier death,
retirement, disqualification, resignation or removal. No. reduction of the nwunber of directors
shall have the effect of removing any director prior to the expiration of his or her term of office.
No provision of this Section 3.2 shall restrict the right of the Board of Directors to fill vacancics
or the right of the stockholders to remove directors as is hereinafter provided.

Section 3.3  Chairman of the Board. The Board of Directors may clect a chairman of
the board from the members of the Board of Directors, who shall preside at all meetings of the
Board of Directors and stockholders at which he or.she shall be present and shall have and may
exercise such powers as may, from time to time, be assigned to him' or her by the Board of
Directors, these Bylaws or as provided by law. If no chairman of the board is appointed or if the
chairman is absent from a Board meeting, then the Board of Directors may appoint a chairman
for the sole purpose of presiding at any such meeting. If no-chairman of the board is appointed
or if the chairman is absent from any stocKholder ‘meeting, then the president shall preside at
such stockholder meeting. If the president is absent from any stockholder meeting, the
stockholders inay appoint a substitute chairman solely for the purpose of presiding over such
stockholder meeting.

Section 3.4  Removal and Resignation of Directors. Subject to any rights of the
holders of preferred stock, if any, and except as otherwise provided in the NRS, any divector may
be removed from office with or without cause by the affirmative vote of the holders of not less
than two-thirds (2/3) of the voting power of the.issued and outstanding stock of the Corporation
entitled to vote generally in the clection of directors (voting as a single class), excluding stock
entitled to vote only upon the happening of a fact or event unless such fact or event shall have
occurred. Any director may resign effective upon giving written notice, unless the notice
specifies a later time for effectiveness;of such resignation, to the chairman of the board, if any,
the president or the secretary, or in the absence of all of them, any other officer of the
Corporation.
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Section 3.5  Vacancies: Newly Created Directorships. ‘Subject to any rights of the
holders of preferred stock, if any, any vacancies on the Board of Directors resulting from death,
resignation, retirement, dlsquahﬁcanon removal: from office, or-other cause, and newly created
directorships resulting from any increase in the authorized number of directors, may be filled by
a majority vote of the directors then in office or by a sole, remaining director, in either case
though less than a quorum, and the director(s).so chosen shall hold office for a term expiring at
the next annual meeting of stockholders and when their successors are elected or appointed, at
which the term of the class to which he or she has beeii elected expires, or until his or her earlier
resignation or removal. No decrease in the number of directors constituting the Board of
Directors shall shorten the term of any incumbent directors.

Section 3.6  Annual and Regular Meetings. Immediately following the adjournment
of, and at the same place as, the annual or any special meeting of the stockholders at which
directors are elected, the Board of Directors, including dircetors newly élected, shall hold its
annual meeting without call or notice, other than this provision, to elect officers and to transact
such further business as may be necessary or appropriate. The Board of Directors may provide
by resolution the place, date, and hour for holding regular meetings between annual meetings,
and if the Board of Directors.so provides with respect to a regular meeting, notice of such regular
meeting shall not be required.

Section 3.7 Spectal Meetings. Subject 1o any rights of the holders of preferred stock,
if any, and except as otherwise required by law, special meetings'of the Board of Directors may
. _ be called only by the chairman of the board, if any, or if there be no chairman of the board, by
the chief executive officer, if any, or by the president or the sectetary, and shall be called by the
chaitman of the board, if any, the chief executive officer, if any, the president, or the secretary
upon the request of at least a majority of the Board of Directors! If the chairman of the board, or
if there be no chairman of the board, cach of the chicf exccutive officer, the president, and the
secretary, fails for any reason to-call such special meeting, a special meeting may be called by a
notice signed by at least a majority of the Board of Directors.

Section 3.8  Place of Meetings. Any regular or spemal meeting of the Board of
Directors may be held at such place as the Board of Directors, or in the absence of such
designation, as the notice calling such meeting, may demgnate . A waiver of notice signed by the
directors may designate any place for the holding of such meeting.

Section3.9  Notice of Meetings. Except as otherwise provided in Section 3.6, there
shall be delivered to each director at the address appearing for him or her on the records of the
Corporation, at least twenty-four (24) hours before the time of such meeting, a copy of a written
notice of any meeting (i) by delivery of such notice personally, (i)} by mailing such notice
postage prepaid, (1ii) by facsimile, (iv) by overnight courier, (v) by telegram, or (vi) by electronic
transmission or electronic writing, including, without limitation, €-mail. If mailed to an address
inside the United States, the notice shall be deemed delivered two (2) business days following
the date the same is deposited in the United States mail, postage prepaid. If mailed to an address
outside the United States, the notice shall be deemed delivered four (4) business days following
the date the same is deposited in the United States mail, postage prepaid. If sent via facsimile,
by electronic transmission.or electronic writing, mcludmg, without limitation, e-mail, the notice
. shall be deemed delivered upon sender’s receipt.of confirmation of the successful transmission.
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