
time by resolution ofthe board ofdirectors and shall be increased or decreased by resolution 
of tiie board of dii-eclors, as may be appropriate whenever lhe:lotal number ofdirectors is 
increased or decreased. 

Section'3:6 Removal and Resignation ofDirectors. Subjecttoany rights of the 
holders of preferred stock and except as otherwise provided in the NRS, any director may be 
removed from office with or withoui cause by the affirmative vote ofthe holders ofnot less 
than'two-thirds (2/3) ofthe voiing power ofthe issued and outstanding stock ofthe 
Corporation entitied to vote generally in the election ofdirectors (voting as a single class) 
excluding stock entilled to vote onlyupon the.; happening ofa factor event unless such fact 
orevent shall have occurted. In addition, the Board of Directors of tiie Coiporation, by 
majority vote, may declare vacant the office of a diiector who has been declared 
incompetent by an order ofa court of competent jurisdiction^ convicted of a felony or found 
to be unsuitable to serve as a director of theCorporation by a Gaming Authority in any 
jurisdiction in wliich the Coiporation or any of its Affiliates holds a gaming license. Any 
director may lesign effective upon giving written notice, unless the notice specifies a later 
timefor effectiveness ofsuch resignation, to the chairman ofthe board, ifany, the president 
or the secretary, or in the absence ofall of lhem,iany other officer. 

Section 3.7 Vacancies: Newly Created Directorships. Subject to any rights ofthe 
holders of preferred stock, any vacancies on the Board ofDirectors resulting from death, 
resignation, retirement, disqualffication, removal from office, or other cause, and newly 
created directorships resulting from any increase in the authorized number ofdirectors, may 
be filled by a majority vote ofthe directors then in office of by a sole remairung director, in 
eitiier case tiiough less than a quorum, and the director(s):s9 chosen shall hold office for a 
term expiring at the nexl annual meeting of stockholders atiwhich the term ofthe class to 
which he or she has been elected expires, or until his or her earlier resignation or removal. 
No decrease in the number ofdirectors constituting the Boardof Directors shall shorten tiie 
term ofany incumbent directors. 

Section 3.8 Annual and Regular-Meetings. Immedialely following tiie 
adjournment of, and at the same place as, the:annual or any special meeting of tiie 
stockhplders at which directors are elected, the Board ofDirectors, including directors 
newly elected, shall hold its annua! 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 ofDirectors 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 ofthe holders of preferred stock, special meetings ofthe Board ofDirectors 
may be called only by the chairman ofthe board, ifany, or if there be no cliairman ofthe 
board, by any ofthe chief executive officer, ifany, the president, or the secretary, and shall 
be called by the chairman ofthe board, ifany, the president, the chief executive officer, if 
any, or the secretary upon the request of at leasl a majority ofthe authorized number of 
directors. Ifthe chairman ofthe board, or if there be no chainnan ofthe board, each ofthe 
presidenl, chief executive officer, ifany, and secretary, refuses or neglects to call such 
special nieeting, a special meeting may be called by a written request signed by at leasl a 
majority ofthe authorized number ofdirectors. 
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Section 3.10 Placeof Meetings. Any regular or special meeting ofthe directors of 
the Corporalion may be held at such place as the Board OfDirectors, 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 ofsuch meeiing. 

Seclion 3.11 Noticeof Meetings. Except as btherwise provided in Section 3.8 
above, there shall be delivered to each director at the address appearing for him or her on the 
records ofthe Coiporation, at least twenty-four (24) hours before the time ofsuch meetingj a 
copy ofa written notice ofany meeting (a) faytielivery of such notice personally, (b) by 
mailing such notice postage prepaid, (c)"by facsimile, (d) bylovemight courier, (e) by 
telegram, or (f) by electronic transmi.ssion or electronic writing, including, but not limited to, 
email. Ifmailed to an address inside the United States, the notice shall be deemed delivered 
two (2) business days following the date the same is deposited in the Uniled States mail, 
postage prepaid. Ifmailed to an address outside the United States, the notice shall be 
deemed delivered four (4) business days follpwing the date the same is deposited in the 
United Slates mail, postage prepaid.. If senl 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 confumation ofthe successful transmission. If sent via overnight 
courier, the notice shall be deemed delivered the busiriess day following the defivery ofsuch 
notice to the courier. Ifthe address ofany director is incomplete or does not appear upon 
the records of tiie Corporation it will be sufficient to address any notice to such direclor at 
the registered office ofthe Corporation. Any director may waive notice ofany meeting, and 
the attendance ofa 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 ofany business, that the meeting was not lavvfully called, noticed or 
convened. Attendance for the e.xpress,purpose of objecting to the transaction of business 
thereat because the meeting was not properly, called or convened shall not constitute 
presence or a waiver of notice for purposes hereof. 

Section 3.12 Quorum: Adioumed Meetings. 

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

(b) At any riieetirig of theBoard,of Directors where a quorum is not 
present, amajority of those present may adjoum,.from time to time, until a quorum is 
presenl, and no notice ofsuch adjournment shall be. required. At any adjourned meeting 
where a quomm 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 ofa majority ofthe directors present at a meeting at which a quorum is 
presenl is the acl ofthe Board ofDirectors, 

Section 3.14 Super-majority Approval. Nolwithstanding anything to the contrary 
contained in these Bylaws or the Articles of Incorporation, tiie following actions may be 
taken by the Corporation only upon the approval of two-thirds ofthe directors present at a 
meeting at which a quorum is present is the acl ofthe Board ofDirectors: 
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(a) any voluntary dissolution or liquidation ofthe Corporation. 

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

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

Section 3.15 Telephonic Meetings. Members of the Board ofDirectors or ofany 
committee designated by the Board of Directprs may participate in a meeting ofthe Board of 
Directors or such committee by means of a telephone conference or video or similar method 
of communication by which all persons participating in such meeting can hear eachother. 
Participaiion in a meeting pursuant lo this Section 3.15^constitules presence in person at tiie 
nieeting. 

Section 3T6 Action Without Meeting. Any action required or permitted to be 
taken at a meeting ofthe Board ofDirectors or of a committee thereof may be taken withoui 
a meeting if, before or after the action, a written consent therelo is signed by all of tiie 
members bf tiie Board of Directors or the committee. The written consent may be signed in 
counterparts, including, without limitation, facsimile counlerparts, and shalibe filed with the 
minutesof the proceedings ofthe Board of Directors or conimittee, 

I 
Section 3.17 Powers and Duties. 

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

(b) The Board of Directorsi in its discretion, or the officer of tiie 
Corporation presiding at a meeting of stockholders, in his (discretion, may (i) require that any 
votes cast at such meeting shalibe cast by written ballot, arid/or (ii) submit any contract or 
act for approval or ratification at any annual meeiing ofthe slockholders or any special 
meeting properly called and noticed for the purpose of considering any such contract or act, 
provided a quorum is present 

(c) The Board ofDirectors may, by resolution passed by a majority ofthe 
board, designate one or more committees, each cornmittee to consist ofone or more ofthe 
directois of the Corporatiori. The Board:of Directors may designate one or more directors as 
alternate'members pf any committee, who may replace any absent or disqualified member at 
any meeiing ofthe conimittee. In the absence or disqualification ofa member ofa 
committee, the member ormembers thereof present at any meeiing and not disqualified 
from voting, whether or nol he, she or they constitute a quorum, may unanimously appoint 
another member ofthe Board ofDirectors to act.at.the meeting in the place ofany such 
absent or disqualified member. Subject to applicable law and to the extent provided in the 
resolution ofthe Board of Directors,, any such committee shall have and may exercise all the 
powersof IheBoardof Directors inthe managemenl ofthe businessand affairs ofthe 
Corporation. Such commiuee or committees shall have such name or names as may be 
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detemiined from time to time by resolution adopted by the Board ofDirectors. The 
committees shall keep regular minutes oftheir proceedings and report the same to the Board 
ofDirectors when required. 

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

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

ARTICLEIV 
OFFICERS 

Section 4.1 Election. TheBoard 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 ofthe Board ofDirectors and until their respective successors 
are elected and appointed and shall qualify or-until theirearlier resignation or removal. The 
Board ofDirectors may from time to time, by resolution, elect or appoint such other officers 
and agents as it may deem advisable, who shall hold-office jat the pleasure of the board, and 
shall have such powers and duties and'be paid such compensaiion as may be directed by the 
board. Any individual may hold two.or more,pffices-

Sectibn 4.2 Removal; Resignation. Any officeror agent elected or appointed by 
the Board ofDirectors may be,removed by the:Board ofDirectors with or withoui cause. 
Any officer may resign at any time upon written notice to the Corporation. Any such 
removal br resignation shall be subject̂ to the,rights, if.any, ofthe respective parties under 
any contractbetween the Corporation and'such officer or agent. 

Section 4.3 Vacancies. Any vacancy in,any office because of death, resignation, 
removal or otherwise may be filled by IheBoardof Directors for the unexpired portion of 
lhe terrn bf suchoffice. 

Seclion .4.4 Chief Executive Officer. The Board ofDirectors may elect a chief 
executive officer who, subject to the supervision and control ofthe Board ofDirectors, shall 
have the ultimate responsibility fbr tile management aiid control ofthe business and affairs 
ofthe Corporation, and'shalt perform such other dulies and have such other powers which 
are delegated to him or her by the Board ofDirectors, tiiese Bylaws or as may be provided 
by law. 

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

Section 4.6 Vice Presidents. The Board ofDirectors may electone or more vice 
presidents. In the absence or disability ofthe president; or at the president's request, the vice 
presidenl or vice presidents, in order oftheir rank aŝ fixed by the Board ofDirectors, and if 
not ranked, the vice presidents in the order designated by the Board ofDirectors, or in the 
absence of such designation, in the order designated by the president, shall perform all of the 
duties ofthe president, and when so acting, shall haveall 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 Bylawsor as may be provided bylaw. 

Section 4.7 Secretary. Tlie secretary shall attend'all meetings ofthe stockholders, 
the Board ofDirectors and any committees, and'shall keep,̂ or cause to be kept, the minutes 
of proceeds thereof in books provided for thatpurpose. He;or she shall keep, or cause to be 
kept, a register ofthe stockholders of the Corporation and shall be responsible for the giving 
of notice of meetings ofthe stockholders, the Board of Direclorsand 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 ofthe 
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 
secretar}' shall perform all other duties commonly incident to his or her office and shall 
perform such other duties which are assigned to him or her by the Board ofDirectors, the 
chief executive officer, ifany, the president these Bylaws pr as may be provided by law. 

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

Section 4,9 Treasurer. The treasurer, subject to the order ofthe Board of 
Directors, shall have the care and custody of, and be responsible for, all ofthe money, funds, 
securities, receipts and valuable papers, documents and instruments ofthe Corporalion, and 
all books and records relating tiieretb. The treasurer^shall keep, or cause lo be kept, fiiU and 
accurate books of accounts ofthe Corporation's transactions, which shall be the property of 
the Corporation, and shall render financial reports and statements of condition ofthe 
Corporation when so requested by the Board ofDirectors, the chairman ofthe board, ifany, 
the chief executive officer, ifany, or the president The treasurer shall perform all other 
duties commonly incident to his or her office and such other duties as may, from lime to 
time, be assigned to him or her by the Board of Directors, the chief executive officer, ifany, 
the president, these Bylaws or as may be provided by law. The treasurer shall, if required by 
the Board ofDirectors, give bond,to the Corporation in such sum and with such security as 
shall be approved by the Board of Direciors for the faitlifiil performance ofall the duties of 

590570 - 1 3 -

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



the treasurer and for restoration lo the Corporalion, in the everil ofthe treasurer's dealh, 
resignation, retirement or removal from office, of all bobks, records, papers, vouchers, 
money and other property in the treasurer's custody or conlroliand belonging to the 
Corporation. The expense ofsuch bond shalj be borne by theCorporation. If a chief 
financial officer ofthe Corporation has not been, appointed, the treasurer may be deemed the 
chief financial officer ofthe Corporation. 

Section 4.10 Assistant Treasurers. An assistant treasurer shall, al the requesi of the 
treasurer, or in the absence or disability of the treasurer, perfonn all the duties ofthe 
treasurer. He or she shall perform such other duties which are assigned to him or her by the 
Bbard ofDirectors, tiie 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 
faithfiil performance ofthe duties of the assistant treasurer, and for restoration to the 
Corporation, in the event ofthe assistant treasurer's death, resignation, retirement or removal 
from office, ofall books, records, papers, vouchers, money and other propeity in the 
assistant treasurer's custody or conlrol and belonging to the Corporation. The expense of 
such bond shall be borne by the Corporation. 

Section 4. II Execution of Negotiable Instruments, Deeds and Contracts. All 
checks, drafts, notes, bonds, bills of exchange, and orders for the payment of money ofthe 
Corporation; all deeds, mortgages, proxies, powers of attorriey and olher written contracts, 
documenls, instruments and agreements to which the Corporation shall be a party; and all 
assignments or endorsements ofsiock certificates, registered bonds or other securities 
owned by the Corporation shall be signed in the name ofthe Corporalion by such officers or 
other persons as the Board ofDirectors may from tune to time designate. The Board of 
Directors may authorize the use ofthe facsimile.signatures of any such persons. Any officer 
ofthe Corporation shall be authorized to attend, act and vote, or designate another officer or 
an agent ofthe Corporation to attend, act arid vote, at any meeting ofthe owners ofany 
entity in.which the Corporation may own an interest or to lake 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 behalfoflhe Corporation any and all rights and powers 
incident to the ownership ofsuch interest. 

ARTICLEV 
CAPITAL STOCK 

Seclion 5,1 Issuance. Shares of the Corporation's authorized stock shall, subjecl 
to any provisions or limitations ofthe laws ofthe State^ofNevada, the Articles of 
Incorporation or any contracts or agreemenis to which the Corporalion may be a party, be 
issued in such manner, at such times, upon such conditions and for such consideration as 
shall be prescribed by the Board ofDirectors. 

Section 5.2 Stock Certificates and Uncertified Shares. Every holder of stock in 
the Corporation shall be entitied to have a certificate signed by or in the name ofthe 
Corporation by the presidenl, the chief executive officer, if any, ora vice president, and by 
the secretary or an assistant secretary, ofthe Corporation (or any other two officers or agents 
so aulhorized by the Board ofDirectors), 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 ofDirectors may 
authorize the issuance of uncertificated shares of some,or all of any or all classes or series of 
the Corporation's slock. Any such issuance of uncertificated shares shall have no effect on 
existing certificates for shares until such certificates are surrendered to the Corporation, or 
on the respective rights and obligations ofthe stockholders. Wlienever such certificate is 
countersigned or otherwise authenticated by a.transfer agent br a transfer clerk and by a 
registrar (other than the Corporation), then a facsimileof the signatures ofany corporate 
officers or agents, the transfer agenl, transfer clerk or the registrar ofthe Corporation may be 
printed or lithographed upon the certificate in'lieu^of the acttial 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 bean officer pr officers because of death, 
resignation or other reason, before the certificaie 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 signalure or signatures have been used thereon, 
had nol ceased to be an officer or officers ofthe Coiporation. 

Wiihin a reasonable time after the issuance or .transfer of uncertificated shares, the 
Coiporation shall send to the registered owner thereof a written statement certifying the 
number ofshares owned by him, her or it in the Corporation, and, at least annually thereafter, 
the Corporalion shall provide to such stockholders of record holding uncertificated shares, a 
written statement confirming the information coniained in such written statement previously 
sent. Except as otherwise expressly provided by law, the rights and obligations ofthe 
stocklioiders shall be identical whether or not their shares of stock are represented by 
certificales. 

Each certificate representing shares shall stale tiie following upon the face thereof: 
the name ofthe state ofthe Corporation's organization; the^name of the person to whom 
issued; the number and class ofshares and the designationpf the series, ifany, which such 
certificate represents; the par value ofeach share, if any, represented by such certificate or a 
statement that the shares are without^par-value. Certificates ofsiock shall be in such fomi 
consistent with law as shall be prescribed by the Board of Directors. No certificate shall be 
issued until the shares represented thereby arefiilly paid. In addition to the.above, all 
certificates evidencing shares ofthe Corporation's stock or other securities issued bylhe 
Corporalion shall contain such legend or legends as may from time to time be required by 
the NRS and/or the regulations of tiie Nevada Gaming Commission then in effect, or such 
other federal, state or local laws or regulations then in effect 

r 

Section 5.3 Surrendered: Lost or Destroyed Certificates. All certificates 
surrendered to the Corporatiori, except tiiose representing shares of treasury slock, shall be 
canceled and no new certificate shall be issued until the former certificate for a like number 
ofshares shall have been canceled, except that in case ofa lost, stolen, destroyed or 
mutilated certificate, a new one may be issued therefor. However, any stockholder applying 
for the issuance ofa stock certificate in lieu ofone alleged to have been lost, stolen, 
destroyed or mutilated shall, prior to the issuance ofa replacement, provide the Corporation 
with his, her or its affidavit ofthe facts surroimding the loss, theft, destruction or mutilation 
and, if required by the Board ofDirectors, an indemnity bond in an amount nol less than 
twice the curreni market value ofthe stock, and upon such tenns as the treasurer or the 
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Board ofDirectors shall require which shall indemnify the Corporation against any loss, 
damage, cost or inconvenience arising as a consequence of Ihe'issuance of a replacement 
certificate. 

Section 5.4 Replacement Certificate. When the Articles of Incorporation are 
amended in any way affecting die statements contained inthecertificales for outstanding 
shares of capital stock ofthe Corporation or it becomes desfrable for any reason, in the 
discretion ofthe Board ofDirectors, including, without limitation, the merger ofthe 
Corporation with another Corporalion or the conversion or reorganization ofthe 
Corporation, to cancel any outstanding certificate for shares and issue a new certificate 
therefor conforming to the rights ofthe holder, the Board ofDirectors may order any holders 
of ouistanding certificates for shares to surreriderand exchange the same for new certificales 
within a reasonable time to be fixed by the Board of Directors. The order may provide that a 
holder ofany certificate(s) ordered to be surrendered shall not beentitled 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 lo suspend such righls only after nolice and 
until compliance. 

Section 5.5 Transfer ofShares. No transfer of stock shall be valid as against the 
Corporalion except on surrender and cancellation of tiie certificates therefor accompanied by 
an assignnient 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 coUateral nature of die transfer shall be reflected in the entr>' of transfer in the 
records ofthe Corporation. 

Section 5.6 Transfer Agent; Registrars. The Board ofDirectors may appoint one 
or more transfer agents, transfer clerks and registrars of transfer and may require all 
certificates for shares ofsiock to bear4he:signaturc ofsuch iransfer 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 conceming tiie issue, transfer, and, registration of certificates for shares ofthe 
Corporation's stock,, 

ARTICLE VI 
DISTRIBUTIONS 

Distributions may be declared, subject to the provisions ofthe laws ofthe Slate of 
Nevada and the Articles of Incorporation, by the Board ofDirectors and may be paid in 
cash, property,, shares bf corporate stock, orany other medium. The Board ofDirectors may 
fix in advance a record date, as provided in Section 2.5 above, prior to the disfribution for 
the purpose of determining stockholders entitled to receive any distribution. 

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

Section 7.1 Records. All original records of theCorporation, shall be kept at the 
principal office ofthe Coi-poration by or under the direction ofthe secretar>' 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 ofDirectors may, by resolution, authorize 
a seal, and the seal may be used by causing it, or a facsimile, to be impressed or affixed or 
reproduced or otherwise. Except when otherwise specifically provided herein, any officer of 
the Corporation shall have the authority to affix the seal lo any document requiring it 

Section 7.3 Fiscal Year-End. The fiscal year-end ofthe Corporation shall be such 
dale as may be fixed from time lo tiriie by resolution ofthe Board ofDirectors. 

ARTICLE Vni 

nstPEMNTFICATION 

Section 8.1 Indemnification and Insurarice. 

(a) Indenmification ofDirectors and Officers. 

(i) For purposes of thisArticle, (A) "Indemnitee" shall mean 
each director or officer who was or is a party tô  or is threatened to be made a party to, or is 
olherwise involved in, any Proceeding (as hereinafter defined), by reason ofthe fact that he 
or she is or was a director or officer ofthe Corporation ormember, manager or managing 
member ofa predecessor limited liability company or affiliate ofsuch limited liability 
company or is or was serving in any capacity at therequestof the Coiporation as a director, 
officer, employee, agerit, partiier, member,,manager or fiduciary of, or in any other capacity 
for, another Cbrpbralion or any partnership, joint venture, limited liability company, trust, or 
other enterprise; and (B) "proceeding'- shaltmean any threatened, pending, or completed 
action, suit or proceeding (including, without limitation, an action, suit or proceeding by or 
in the right ofthe Corporation), whether civil, criminal, administrative, or investigative. 

(ii) Each Iridemnitee shall be indemnified and held harmless by 
the Corporationto the fiillest extent permitted by Nevada law, againsl all expense, liability 
andloss (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 cormection with any Proceeding; provided that such Iridemnitee either is not liable 
pursuant to NRS 78.138 or acted.in good faith andm a manner such Indemnitee reasonably 
believed to bein or not opposed to the best interests of the Corporation and, with respect to 
any Proceeding that is criminal in nature, had np reasonable cause to believe that his or her 
conduct was unlawfiil. The termination of any Proceeding byjudgment, order, settlement, 
conviction or upon a plea of nolo contendere or its equivalent, does not, of itself, create a 
presumption tiiat the Indemnitee is liable pursuant to NRS 78.138 or did nol act in good faith 
and in a mannerin which he or slie reasonably believed to be in or not opposed to the best 
interests ofthe Corporation, or that, v^th respectto any criminal proceeding he or she had 
reasonable cause to believe that his or her conduct was unlawful. The Corporation shall not 
indemnify an Indemniteefor 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 exlent 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 ofall the circumstances of 
the case, the hidemnitee is fairly and reasonably enlitled to indemniiy for such amounts as 
the court deems proper. Excepi 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 Iridemnitee 
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 anj^hing to the contrary coritained in these Bylaws, rio .director or officer 
may be indemnified for expenses incurted in defendingany threatened, pending, or 
completed action, suil or proceeding (including withoui limilation, an action, suit or 
proceeding by or in the right ofthe Corporation), whether civil, criminal, administrative or 
investigative, that such director or officer incurred.in his or her capaciiy as a stockholder, 
including, but not limited to, in cormection with such person being deemed an Unsuitable 
Person (as defined in Article VII ofthe Articles of Incorporation). 

(iii) Indemnificationpursuant 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 limiied liabihty company or affiliate of such 
limited liability company oi a director, officer, employee, agent, partner, member, manager 
or fiduciary of, or to serve in any other capacity for, anotlier corporation or any partnership, 
joint venture, limited liability company, trust, or other enterprise and shall inure lo the 
benefit ofhis or her heirs, executors and administratbrs. 

(iv) The expenses of Indemniiees must be paid by the Coiporation 
or through insurance purchased and maintained by the Corporation or through other 
financial arrangements made by the Corporation, as they are incurred and iriadvance of tiie 
final disposition ofthe Proceeding, upon receipt ofan undertaking by or on behalfoflhe 
director or officer lo repay the amount ifit is ultimately detennined by a court of competent 
jurisdiction that he or she is not entitied to be.indemnified by the Corporation. To the extent 
that a director or officer ofthe Corporation is successful ori the merils or otherwise in 
defense ofany Proceeding, or in the defens.e ofany claim, issue or matter therein, the 
Corporalion shall indemnify him or her against expenses, including attorneys' fees, actually 
and reasonably incurred in by him or her in cormection with the defense. 

(b) Indemrufi cation ofEmployeesand OtherPersons. The Corporation 
may, by action ofils Board of Directors and to the extent provided in such action, indermiify 
employees arid otiier persons as though they wei'e Indemnitees. 

(c) Non-Exclusivity of Rights. The righls to indemnification provided iu 
this Article shall nol beexclusive ofany other righls Uiat any person may have or hereafter 
acquire under any statute, provision ofthe Articles of Incorporation or these Bylaws, 
agreement, vole of stockholders, or directors, or otherwise. 

(d) Insurance. The Corporation may purchase and maintain insurance or 
make other financial arrangeriients 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 capaciiy 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 lo indemnify him or her 
against such liability and expenses. 
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(e) Other Financial Arrangements. The othpr financial arrangements 
which may be made by the Corporation may include the following'(i).the creation ofa trust 
fund; (ii) the establishment of a prograni bf self-insurance; (iii) the securing of its obUgation 
of indemnification by granting a security interestor other lien onany assetsof the 
Corporation; (iv) the establishment ofa letter ofcredil, 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 ofall appeals therefrom, to be liable 
for intentional misconduct, fraud, or a knowing violation of law, except wilh respect to 
advancement of expenses or indemnification ordered by a coiirt. 

(f) Other Matters Relating to Insurance ori Financial Arrangements. Any 
insurance or other fmancial arrangement made on behalf of aperson pursuani 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 tiie absence of fraud (i) the decisibn bf the Board ofDirectors as to the 
propriety of tiie 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 olher 
fmancial arrangement is conclusive; and (ii) the insurance or other fmancial 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 insurarice oir.other financial arrangement is a 
beneficiary ofthe insurance or other financial arrangement 

Section 8.2 Amendment. The provisions oflhis Article VIII relaling 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 otiier provision of 
these Bylaws relaling to their amendment,generally, any repeal or amendment ofthis Article 
which is adverse lo any director or officer shall apply to such director or officer only on a 
prospective basis, and shall not limit the righls ofan Indemnitee to indemnification wilh 
respect to any action or failure to act occurring pribr.to the time ofsuch repeal or 
amendment. Notwithstanding any other provision of these.'Bylaws (including, wiihout 
limilation. Article X below), no repeal or amendment ofthese Bylaws shall affect any or all 
ofthis Article VIII so as to limit or reduce the indemnification in any manner unless adopted 
by (a) the unanimous vote ofthe directors of the Corporation then serving, or (b) by the 
stockholders as set forth in Article X hereof;-provided that no such amendment shall have a 
retroactive effect inconsistent with the preceding sentence, 

ARTICLE IX 
CHANGES IN NEVADA LAW 

References in 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 thai (a) in the.case ofany change which expands the 
liability ofdireciors or officers or limits tiie indemnification rights or the rights to 
advancement of expenses which-the Corporation may provide in Article VIII hereof, the 
rights to limited liability, to indenmification and to the advancement of expenses provided in 
the Articles of Incoiporation and/or these Bylaws shall continue as theretofore to the extent 
pemiitted 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 ftirther the liability ofdirectors or 
limit the liability of officers or to provide broader indemnification rights or righls lo the 
advancement of expenses than the Corporation was permitted to provide prior lo such 
change, then liability thereupon shall be so limiied and the rights to indemnification and the 
advancement of expenses shall be so broadened to the extent pemiitted by law. 

ARTICLE X 
AMENDMENT OR REPEAL 

Section 10.1 Amendmenl of Bylaws. 

(a) Board ofDirectors. 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 affimiative vote ofthe 
holders ofal least sixty-six and two-thirds percent {66%%) ofthe outstanding voting power 
ofthe Corporation, voting together as a single class. 
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CERTIFICATION 

Tl;c oadcrsigned, as tiie duly elected secretary of W^im Resorts, Limited, a Nevada 
corporation (the "Corporfttion"), does hereby certify that theBoard ofDirectors ofthe 
Corporation adopted the foregoing Bylaws on the 23cd day ofSeptember, 2002. 

Mace KMsaihinstcini Secretary 
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THIRD AMENDED AND RESTATED BYLAWS 
OF 

WYNN RESORTS, LIMITED 
a Nevada corporation 

ARTICLEI 
OFFICES 

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

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

ARTICLE II 
STOCKHOLDERS 

Section 2.1 Aimual Meeting. Tlie annual meeting of the stockholders ofthe 
Corporation shall be held on such date and at such time as niay be designated fromtime to 
time by tiie Boai'd ofDirectors. At the annual meeting, directors shall be elected and any 
other business may be transacted as may be properly brought before the nieeting. 

Sectiori 2.2 Special Meetings. 
I 

(a) Subject to the rights of the holders of preferted stock, ifany, special 
meetings ofthe stockholders may be called oiily by the chairman ofthe board, ifany, or the 
chief executive officer, ifany, or, if there be'nochairman ofthe board and no chief 
executive officer, by the piresident,.and shall be called by the secretary upon the written 
request of at least a majority of tiie authorized number ofdirectors. Such request shall state 
the purpose or purposes ofthe meeting. Stockholders shall have no right to request or call a 
special meeting. 

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

Section 2.3 Place of Meetings. Any nieeting ofthe stockholders ofthe 
Corporation may beheld at the Corporation's registered office in the State ofNevada or at 
such other place in or out ofthe Slate ofNevada and United States as may be designated in 
the notice ofmeeting. A waiver of notice signed by all stocklioiders entitled to vote may 
designate any place for the holding ofsuch meeting. 
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Section 2,4 Notice of Meetings; Waiver ofNotice. 

(a) The president, cliief executive officer,, if any, a vice president, tiie 
secretaryi aii assistant secretary or any other individual desigiiated by the Boai'd ofDirectors 
shall sign and deliver or cause to be delivered to the stockholders wiitten notice ofany 
stockholders' meeting not less than ten (10) days, but not more than sixty (60) days, before 
the date ofsuch meeting. The notice shall state the place, date and time ofthe meeting and 
the purpose or purposes for which the meeting is called. The notice shall contain or be 
accompanied by slich additional information as may be.required by Nevada Revised Statutes 
C'NRS"), including, without limitation, NRS 78.379, 92A.120 pr 92A.410. 

(b) In the case of an annual meeting, subjectto Section 2.13 below, any 
proper business may be presenied 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 ofthe purposes, ofthe meeting is to consider the plan of merger, conversion 
or exchange and must contain or be accompanied by a copy or summary ofthe plan; and (ii) 
if a proposed action creating dissenters' rights is to be submitted to a vote, the notice ofthe 
meetingmust state tiiat the stockholders are or may be entitied to assert dissenters' rights 
underNRS 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 meeting at the address appearmg 
on the records of the Corporation. Upon mailing, service of the'notice is complete, and tiie 
time ofthe notice begins to run ftom tiie date upon which the notice is deposited in the mail. 
If the address ofany stockholder does not appear upon the records ofthe Corporation or is 
incomplete, it will be sufficient to address any notice to such slockliolder at the registered 
office ofthe Corporation. 

(d) The WTitten certificate ofthe individual signing a notice ofmeeting, 
setting forth the substance of the notice oriiaving a copy thereof attached, the date the notice 
was mailed or personally deliveredto the stockholders and the addresses to which the notice 
was mailed, shall be prima facieevidence ofthe manner and fact of giving such notice. 

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

Section 2.5 Determination of Stocklioiders of Record. 

(a) For the purpose of detennlning the stocklioiders entilled to notice of 
and to vote at any meetingof stocklipidefs or any adjourmnent thereof, or entitied to receive 
payment ofany distribution orthe.allotment ofany rights, or entitled to exercise any rights 
in respecl of any change, conversion, or exchange of stock or for the purpose of any otiier 
lawful action, the directors may fix, in advance, a record date, which shall not be more tiian 
sixty (60) daj's nor less than ten (10) days before the dale ofsuch meeting, if applicable. 

(b) If no record date is fixed, the record date for determining 
stockholders: (i) entitied to notice of and to vote at a meeiing 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 tiie close of business on the day next precedirig 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 entitied to notice of or to vote at any nieeting of stockhol'ders shall apply to any 
adjournment ofthe meeting; provided, however, that the Board ofDirectors may fix a new 
record.date for the adjourned meeting andniust fix:a new record date ifthe meeting is 
adjoumed to.a date more than 60 days later than the date sef for the original meeting. 

• Section 2.6 Ouorum: Adjourned Meetings. 

(a) Unless the Articles of Incorporation provide for a different 
proportion, stockholders holding at least a majority of the voting power of the Corporation's 
capital stock, represented in person or by proxy (regardless of vvhether 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 
ofthe State ofNevada, the Articles of Incorporation or these Bylaws, at least a majority of 
the voting power, represented in person or,by proxy (rcgardless of whetiier the proxy has 
authority to vole 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. Atany such adjoumed meeting at which a quomm 
shall be represented, any business may be ti'ansacted which might have been transacted as 
originally called. When a stocldiolders' meeting is adjoumed to another time or place 
hereunder, notice need not be given of the adjourned meeting ifthe time and place thereof 
are announced at.the-meeting at which the adjournment 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 thenev^ record date. The stocklioiders present at a duly 
convened meetmg.:at which a quorum-is present may continiie to transact business until 

' adjournment, notwithstanding the departure of enough stockholders to leave less than a 
quomm ofthe voting power̂  

Section 2.7 Voting. 

(a) Unless otherwiseprovided in the NRS, in tiie 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 slockholder of record, or such stockholder's duly authorized 
proxy, shall be entitled to one (1) vote for each share of voting stock standing registered hi 
such stockholder's name at the close of business on the record date. 

. (b) Except as othenvise provided herein, all votes with respect to shares 
standing in the name ofan individual atthe close of business on the record date (including 
pledged shares) shall be cast only by tiiat individual or such individual's duly authorized 
proxy. With respect to shares held by a representative ofthe 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 ofshares under the control of a receiver, the receiver 
may cast votes carried by such shares even though the shares do not stand of record.in the 
name ofthe receiver; provided, that the order of a court of competent jurisdiction which 
appoints the receiver contains the autiiority to cast votescarried 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 ofsuch minor only if such guardian has providedfhe.Corporation with wiitten 
proof of such appointment. 

(c) With respect to shares standing of record in the name of another 
corporation, partnership, limited liability company or other legal entity on the record date, 
votes may be cast: (i) in the case ofa corporation, by such individual as tiie bylaws ofsuch 
other corporation prescribe, by such individual as may be appointed by resolution of the 
Board ofDirectors ofsuch other corporation or by such individual (including, without 
limitation, the officer making the authorization) autiiorized in writing lo do so by the 
chairman ofthe board, ifany, president, chief executive officer, ifany, or any vice president 
ofsuch corporation; and (ii) in tiie case of a partnership, limited liability company or otiier 
legal entity, by an individual representmg such stockholder, upon presentation to the 
Corporation of satisfactory evidence ofhis 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 Coiporation shall not vote, 
directiy or indirectly, shares of its own stock owned by it; and such shares shall not be 
counted in determining the total nmnber of outstanding share's entitled to vote. 

(e) Any holder ofshares 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 ofdirectors. If such holder entitied 
to vote does vote any ofsuch stocldiolder's shares affimiatiyely and fails to specify tiie 
number of affirmative votes, it will be conclusively presumed that Iheholder is casting 
affirmative votes with respecl to all shares held. : 

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

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

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

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

(g) If a quorum is presenl, 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 ofdirectors, is approved by 
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and is the act ofthe stockholders ifthe number of votes cast in favor ofthe action exceeds 
the number of votes cast in opposition to the action, uiUess voting by classes or series is 
required for any action of the stockholders by the lawsof the State ofNevada, the Articles 
of Incorporation,or these Bylaws, in which case the nimiber of votes cast in favor ofthe 
action by the voting power ofeach such class or series must exceed the nmnber of votes cast 
in opposition lo the action by the voting power ofeach such class or series. 

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

Section 2.8 Proxies. Atany meeting ofStockholders, any holder ofshares entitied 
to vote may designate, in a manner permitted by the laws ofthe Slate ofNevada, anolher 
person or persons to act as a proxy or proxies. Every proxy shall continue in full force and 
effect until ils expiration or revocation in amanner pemiitted by the law'S of the State of 
Nevada. 

Section 2.9 No Action Without A Meeting. No action shall be taken by the 
stocklioiders except at an aimual or special meeting ofStockholders called and noticed in the 
manner required by these Bylaws., Prior to tiie completion of the initial public offering of 
the Corporation, the stockholders may take action by written consent. After the completion 
of tiie initial pubHc offering ofthe Corporation, the stockholders may not in any 
cncumstance take action by written consent 

Section 2.10 Organization. 

(a) Meetings of stockholders shall be presided,over by the chairman ofthe board, or, 
in the absence ofthe chainnan, by the vice-chainnan ofthe board, or in tlie absence ofthe 
vice-chairman, the president, or, in the absence of the president, by the cliief executive 
officerj 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 ofDirectors, by a 
chairman chosen at the meeting by the stockholders entitied to cast a majority ofthe votes 
which all stockholders present in person or by proxy are entitied to cast. The secretary, or in 
tiie absence ofthe secretary an assistant secretary, shall act̂ as secretary ofthe meeting, but 
in the absence of Ihesecretary and any assistant secretary the chairman ofthe meeting may 
appoint any person to act as secretary of themeeting. The order of business at each such 
meeting shall be as determined by the chairman of tiie meeting. The chairman ofthe 
meeting shall have the right and authority to, prescribe such mles, regulations and procedures 
and to do all such acts and things as are necessary or desirable for the proper conduct of tiie 
meeting, including, without limitation, the establishment of procedures for the maintenance 
of order and safety, liinitation on the time allotted to questions or comments on the affairs of 
the Corporation, restrictions.on enti-y to such meeting after the time prescribed for the 
commencement thereof and the opening and closing ofthe voting polls. 

(b) The chaimian ofthe meeting may appoint one or more inspectors of elections. 
Tlie inspector or inspectors may (i) ascertain the number ofshares outstanding and the 
voting power ofeach; (ii) detennine the number ofshares 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 lo any determination made by the inspector(s); and (v) certify the determination ofthe 
number of shares represented at the nieeting and the count of all votes and ballots. 

Section 2.11 Absentees' Consent to Meetings. Transactionsof any meeting of the 
stockholders are as valid as though had af a nieeting 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 begirming of the meeting to the transaction 
ofany business because the meeting has notbeen 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 ternis of these Bylaws required to be included itherein), signs a writlen 
waiver of notice and/or consent to the holding ofthe meeting or an approval ofthe minutes 
thereof All such waivers, consents, and approvals shall be filed with the corporate records 
and made a part ofthe minutes ofihe nieeting. Attendance of a person at a meeting shall 
constitutes waiver of notice ofsuch nieeting, except when the person objects at the 
beginning ofthe meeting to the transaction ofany business because the meeting is not 
lawfully called, noticed or convened and except thatattendance 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 tiie time any such mattersiare presented at the meeting. 
Neither the business to be transacted at nor„the,puipose.of any regular or special meefing of 
stockholders need be specified in any WTitten waiver of nofice or consenl, except as 
otherwise provided in these Bylaws. 

Section 2.12 Diiector Nominations. Subject to the rights, ifany, ofthe holders of 
prefened stock to nominate and elect directors, nominations of persons for elecfion to the 
Boai'd of Directors of the Corporation may be'made by the Board ofDirectors, by a 
conimittee appointed by the Board ofDirectors, or by any stoclcholder of record entitled to 
vote in tiie election ofdirectors who complies with the notice procedures set forth m Section 
2.13 below. 

Section 2.13 Advance Notice of Stockholder Proposals and Director Nominations 
bv Stocklioiders. At any annual or special nieeting of stockholders, proposals by 
stockholders and persons nominated for election as directors by stocklioiders shall be 
considered only if advance notice thereof has been timely given by the slockliolder as 
provided herein and sucli proposals or nominations are othe-rwise proper for consideralion 
under applicable law, the Articles of Incorporation,and these Bylaws. Notice ofany 
proposal to be presented by any slockholder-or ofthe name of any person to be nominated 
by any stockholder for.election as a director ofthe Corporation at any meeting of 
stockholders shall be delivered to the secretary ofthe Coiporation at its principal office not 
less than sixty (60) nor more than ninety (90) days prior to the day of tiie nieeting; provided, 
however, that ifthe date of theimeeting is first publicly announced or disclosed (in a public 
filing or othervy'ise) less-than seventy (70) days prior to the dayof 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 morc than seventy (70) days in 
advance ofthe amiual meeting ifthe Corporation shall have previously disclosed, in these 
Bylaws or otherwise, that the annual meeting in each year is to be held on a determinable 
date, unless and until the Board of Directors d.etei-mines to hold the meeting on a different 
date. For purposes ofthis Section, public disclosure ofthe date of a forthconting meeting 
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may be made by the Corporation not only by giving formal notice of the meeting, but also 
by notice to a national securities exchange, the Nasdaq National Market or the Nasdaq 
SmallCap Market (if a corporation's conimon stock is thenlisted on such exchange or 
quoted on either such Nasdaq market), by filing areport under Section 13 or 15(d) ofthe. 
Securities Exchange Act of 1934, as amended (the "Act") (ifthe Corporation is theu subject 
thereto), by mailing to stocklioiders, or by a general press release. 

Any stockholder who gives notice ofany such proposal shall deliver therewith the 
text ofthe proposal to be presented and a brief waitten statement ofthe 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 ofsuch stockholder in the proposal (other than 
as a stockholder). Any stockholder desiring to nominate any person for election as a 
director ofthe Corporation shall deliver with such notice a statement, in writing, setting 
forth (a) the name oftheperson to be nominated;, (b) the number and class ofall shares of 
each class of stock ofthe Corporation beneficially owned by such person; (c) the 
information regarding such person required by paragraphs (a),(e) and (f) of Ilcm 401 of 
Regulation S-K adopted by the Securities and Exchange Comniission (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 pursuani to the proxy rules ofthe SEC, had such 
nominee been nomiriated, or intended to be nominated by the Board of Directors; (d) such 
person's.signed consent to serve as a director ofthe Corporation if elected and lo file an 
application for licensing or finding ofsuiiability ifthe Nevada Gaming Commission or other 
ganiing authority shall so require or the Board of Dii'ectors deems it necessary or advisable; 
(e) such stockholder's name and address and the number and;class ofall shares ofeach class 
of stock ofthe Corporalion beneficially owned by such slocl^holder; (f) a representation thai 
such stockholder is a holder of record of stock ofthe Corporation entilled to vote at such 
nieeting and mtends to appearin person.or by proxy at the meeting to nominate the person . 
or persons.specified in the notice; and (g) a description of all arrangements or 
understandings between the stockholder'and each nominee and any other person or persons 
(naming such person or persons) pursuant to which the nominations are to be made by the 
stockliolder. As used herein, shafes "beneficially owned" shall mean all shares as to which 
such person, together with such person's affiliates and associates (as defined in Rule 12b-2 
underthe Act), may be deemed lo;beneficially own pursuant to Rules 13d-3 and 13d-5 under 
the Act, as well as all sharesas 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 wari'aiits, options or rights to convert or exchange 
(whether such rights are exercisable immediately or only after the passage oftime or the 
occurrence of conditions). The person presiding at the meeting shall detemiine whether 
such notice.has been duly given and shall direct that proposals and nominees not be 
considered if such notice has not been duly given. Notwithstanding anything in these 
Bylaws to the contrary, no business shall be conducted at a meetmg except in accordance 
with the procedures set forth in this Section. Notwithstanding the foregoing provisions 
hereof, a stockholder shall also comply with all applicable requirements ofthe Act, and the 
rules and regulations thereunder with respect to the matters sel forth herein. 
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ARTICLEIII 
DIRECTORS 

Section 3.1 General Powers; Performa:nce 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: Tlie Board ofDirectors ofthe 
Corporation shall consist of at least one (l),individual(s) and not more than thirteen (13) 
individuals. The number of directors within the foregoing fixed mhuniiun and maximum 
may be established and changed from time to time by resolution adopted by the Board of 
Directors ofthe Corporationwithout amendment to these Bylav/s 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 ofthe number ofdirectors shall have the effect of 
removing any director prior to the expiration ofhis or her term of office. No provision of 
this Section shall be restrictive upon the right ofthe Board ofDirectors lo fill vacancies or 
upon the right ofthe stockholders to removedirectors as is hereinafter provided. 

Section 3.3 Chainnan ofthe Board. The Board ofDirectors shall elect a chairman 
ofthe board from the members ofthe Board ofDirectors who shall preside at all nieetings of 
the Board ofDirectors and stockholders-"at wliich he or she shall be present and shall have 
and may exercise such powers as may, from time to time, be assigned to liini or her by the 
Board ofDirectors, these Bylaws or as may be provided by law. 

• Section 3.4 Vice-Chairman ofthe Boai'd. The Boardof Directors shall elect a 
vice-chairman ofthe board from the members ofthe Board ofDirectors who shall preside at 
all meetings ofthe Board of Directors, and stockholders at which he or she shall be present 
and the chainnan is not present and shall have and liiay exercise such powers as may, from 
timef o time, be assigned lo him or her by the Board of Directors, these Bylaws or as may be 
provided by law. 

Section 3.5 , Classification and Elecliohs. Uponthe effectiveness of the 
Corporation's registration statement on Form S-l with respect to its initial public offering of 
counnon stock, the directors shall be classified, with respect to the time for which they shall, 
hold their respective offices, by dividing them into three classes, to be known as "Class I," 
"Class II" and "Class IIT." Directors of Glass I shalFhold office until the next annual meeting 
ofStockholders after such effectiveness and^until their successors are elected and qualified, 
directors pf Class II shall hold office until the second annual meeting of stockholders after 
such effectiveness and until their successors are electe'd and quafified and dii'ectors of Class 
m shall hold office until the third aimual meeting of stockholders after such effectiveness 
and until their successors are elected and qualified. At each aimual meeting of stocklioiders 
following such effectiveness, successors to the directors ofthe class whose term of office 
expires at such annual meeting shall be elected lo hold office until the third succeeding 
aimual meeting of stockholders, so that the term of office bf only one class of directors shall 
expireat each annual meeting. The number ofdirectors in each class, whicli shall be such 
tiiat as near as possible to one-third and at leasl one-fourth (or such other fraction as required 
by the NTIS) in number are elected at each annual meeting, shall be established from lime to 
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time by resolution ofthe board ofdirectors and shall be increased or decreased by resolution 
ofthe board ofdirectors, as may be appropriate whenever the total number ofdirectors is 
increased or decreased. 

Section 3.6 Removal and Resignation ofDirectors. Subjectto any rights of the 
holders of preferred stock and except as otherwise provided in tiie NRS, any director may be 
removed fi'om office with or without cause by the affirmative vote ofthe holders ofnot less 
than two-thirds (2/3) ofthe voting power ofthe issued and outstanding stock of tiie 
Corporation entitled to vote generally in the election ofdirectors (voting as a single class) 
excludingstock entitled to vote only upon the happening of afact or event unless such fact 
or event shall have occuixed. iu addition, the Boardof Directors ofthe Coiporation, 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 misuitable 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 
lime for effectiveness of such resignation, tothe chairman ,of the board, ifany, the president 
or the secretary, or in the absence ofall of them, any other officer. 

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

Section 3.8 Armual and Regular Meetings. Immediately foUovv'irig the 
adjourmnentof, and at the same placeas, the annual or any special meeting of the 
stockholders at which directors are elected, the Board ofDirectors, 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., 

Section 3.9 Special Meetings. Except as otherwise required by law, and subject 
toany rights ofthe holders of preferred stock, special meetings of the Board ofDirectors 
may be called only bythe chairman-of the board, ifany, or if there be no chairman ofthe 
board,by any ofthe chief executive officer, ifany, the president, or the secretary, and shall 
be called by the chairman ofthcboard, if any, the president, the chief executive officer, if 
any, or the secretary upon the request of at least a majorityof the authorized number of 
directors. If the chairman ofthe board, or if there be no chairman of Iheboard. each ofthe 
president, chief executive officer, ifany, and secretary', reftises or neglects to call such 
special meeting, a special meeting may be called by a written request signed by at least a 
majority ofthe authorized number ofdirectors. 
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Section 3.10 Place of Meetings, Any regular or special nieeting of the directors of 
the Corporation may be held at such place as the Board ofDirectors, 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 ofsuch 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 ofthe 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 personal ly, (b) by 
mailing such notice postage prepaid, (c) by facsimile, (d) by overnight courier, (e) by 
telegram, or (f) by electronic transmission or electronic writing, including, but not limiied to, 
email. Ifmailed lo an address inside the United Slates, the notice shall be deemed delivered 
two (2) business days following the date tiie same is deposited in the Uniled States mail, 
posiage prepaid. Ifmailed 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 tlie 
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 deUvered 
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 ofsuch 
notice to the courier. Ifthe address ofany diiector is incomplete or docs not appear upon 
the records ofthe Corporation it will be sufficient to address any notice to such director at 
the registered office ofthe Corporation. Anydirector may waive notice ofany meeting, and 
the attendance of a director at a nieeting and oral consent entered on the minutes of such 
meeting shall constitute waiver of notice ofthe meeting unless such director objects, prior to 
the transaction of any business, that the meeting was not lawfully called, noticed or 
convened. Attendance forthe express puipose of objecting to the transaction of business 
thereat because tiie meefing was not properiy called or convened shall not constitute 
presence or a waiver of notice for purposes hereof 

Section 3.12 Quorum: Adioiu:ne'd.Meetings. 

(a) A majority ofthe directors in office, at a meetiug duly assembled, is 
necessary to constitute a quomm 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 adjoum, from fime to time, until a quorum is 
present, and nO notice ofsuch adjourmnent shall be required. At any adjoumed meeting 
where a quorum is presenl, any business may be transacted which coiUd 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 ofthe directors present at a nieeting at which a quorum is 
present is the act ofthe Board of Directors. 

Section 3.14 Super-majority Approval. Notwithstanding anything to the contrary 
contained in these Bylaws orthe Articles of hicoiporalion, the following actions may be 
taken by the Coiporation only upon the approval of two-thirds ofthe directors present at a 
meeting at w l̂iich a quortuii is present is the act ofthe Board ofDirectors: 
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(a) any voluntary dissolution or liquidation ofthe Corporation. 

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

(c) • the filing of a voluntary petition of bankruptcy by the Coiporation. 

Section 3.15 Telephonic Meetings. Members ofthe Bbard ofDirectors or ofany 
conimittee designated by the Board ofDirectors may participate in a meeting ofthe Board of 
Directors or.such conimittee by means of a telephone conference or video or similar method 
of communication by which all persons participating in such meeting can hear each other. 
Participation in a meeting pursuant to this Section 3.15 constitiites presence in person at the 
meeting. 

•Section 3.16 Action Without Meeting. Any action required or permitied to be 
taken at a meethig of theBoard of Directors or of a committee .thereof may be taken without 
a nieeting if, before or after the action, a written consent .thereto is signed by all ofthe 
members ofthe Boardof Directors or the cornmittee. The vvritten consent may be signed in 
counleiparts, including, witiiout limitafion, facsimile counterparts, and shall be filed with the 
minutes ofthe proceedings ofthe Board'of DirectorsiOr committee. 

Seclion 3.17 Powers and Duties. 

(a) Except as otherwise restricted by the laws ofthe State ofNevada or 
the Articles of Incorporation, the Board ofDirectors hasfull control over the business and 
affairs ofthe Corporation. The Board ofDirectors may delegate any of its authority lo 
nianage, control or conduct the business of the Corporation tp any standing or special 
committee, or to any officer or agent, and to appoint any persons to be agents ofthe 
Corporation witii such powers, including the power to subdelegate, and upon such terms as 
may be deenied fit. 

(b) The Boardlof Directors, inats.discretion, orthe officeroflhe 
Corporation presiding at a meeting of stocklioiders, in his discretion, may (i) require that any 
votes castat such meeting shall be cast by wTitten ballot, and/or (ii) submit any contract or 
act for approval or ratification at any annual meeting of Hie stockholders or any special 
meeting properly called and noticed for the purpose of .considering any such contract or act, 
provided a quorum is present. 

(c) The Board ofDirectors liiay, by resolufion passed by a majority ofthe 
board, designate one ormore committees, each conmiiitee to consist of one or more ofthe 
directors of the Coiporation. The Board Of Du:ectors;may designate one or more directors as 
alternate members ofany committee, who may replace any absent or disqualified member at 
any meeting ofthe committee. In the absence or disqualification of a member ofa 
committee, the member pr members thereof present at any meeting and not disqualified 
from voting, wheiher 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 andto the extent provided in the 
resolution ofthe Board ofDirectors, any such committee shall have and may exercise all the 
powers ofthe Board ofDirectors in the management ofthe business and affairs ofthe 
Corporation. Such committee or committees shaU have such name or names as may be 
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detei-mined fi-om time to time by resolution adopted by the Board of Directors. The 
coimnirtees shall keep regular minutes of their.proceedings and report the same to the Board 
ofDirectors when required. 

Section 3.18 Compensation. The Board of Directors, without regard to personal 
interest, may establish the compensation of dkectors for services m any capacity. If the 
Board ofDirectors estabUshesfhe compensation ofdirectors pursuant to this subsection, 
such compensation is presumed to be fair to the Corporalion unless proven unfair by a 
preponderance of the evidence. 

Section 3.19 Organization. Meetings ofthe Board ofDirectors shall be presided 
over by the chairman ofthe board, or in the absence.of the chahman ofthe board bythe 
vice-chairman, or in his or her absence by a chairmaii chosenat the meeting. The secretaiy, 
or inthe absence of the secretary an assistant secretary,,shall actas secretary ofthe meeting, 
but in tiie absence ofthe secretary and any assistant secretary the chahman ofthe meeting 
niay appoint any person to act as secretary ofthe meeting. The order of business at each 
such meeting shall be as determined by the chainnan ofthe meeting. 

ARTICLE IV 
" OFFICERS 

Section 4.1 Election. The Board ofDirectors, at its amiual nieeting, shall elect 
and appoint a president, a secretary and a treasurer. Said officers shall serve until the next 
succeedmg annual meeting ofthe Board of Directors.and until their respective successors 
are elected and appointed and shall qualify or until their earlier resignation or removal. The 
Board ofDirectors may from time to time, by resolution, elect or appoint such other officers 
and agents asil may deem advisable, who shall hold office at the pleasure ofthe board, and 
shall have such powers and duties and be paid such compensation as may be directed by the 
board. Any individual may hold two ormore offices. 

Section 4.2 Removal; Resignation. Any officer or agent elected or appoinled by 
the Board ofDirectors may be removed by the Boai'd ofDirectors wilh or without cause. 
Any officer may resign at any time upon written notice to the Corporation. Any such 
reniovaloi'-resignation shall be subject to therights, 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.because of death, resignation, 
removal or otherwise may. be filled by tiie Boaiti of Directors for tiie unexpired portion of 
the term of such office. 

Section 4.4 Chief Executive Officer, The Board of Directors may elect a chief 
executive officer who, subject lo the supei-vision and control of the Board ofDirectors, shall 
have the ultimate responsibility for the management and control ofthe business and affairs 
ofthe Corporation, and shall perfomi such other duties and have such other powers which 
are delegated to him or her by the Board ofDirectors, these Bylaws or as may be provided 
by lav/. 

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

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

Section 4.7 Secretary. The secretary shall attend all meefings ofthe stockholders, 
the Boai'd ofDirectors and any committees, and shall keep, or cause to be kept, the minutes 
of proceeds Ihereof in books provided for that purpose: Fie or she shall keep, or cause to be 
kept, a register ofthe stockholders ofthe Coiporation and shall be responsible for the giving 
of notice of meetings ofthe stocklioiders, the Board of Directors and any committees, and 
shall see that all notices are duly given in accordance wilh the provisions ofthese Bylaws or 
as required by law. The secretary shall be custodian ofthe corporate seal, the records of the 
Corporation, the stock certificate books, transfer books and stock ledgers, and such other 
books and papers as the Boai'd ofDirectors or appropriate committee may direct. The 
secretary shall perform all other duties cormnortiy incident lo liis or her office and shall 
perform such other duties which are assigned to him or her by the Board ofDirectors, the 
chief executive officer, ifany, the president, these Bylaws pr as may be provided by law. 

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

Section 4.9 Treasurer.. The fi-easurer, subject to the order ofthe Board of 
Directors, shall have tiie care^and custody^of, and be responsible for, all ofthe money, funds, 
secmities, receipts and valuable papers, documents and instruments of tiie Corporation, and 
all books and records relating thereto. Tlic treasurer shall keep, or cause to be kept, ftill and 
accurate books of accounts of tiie Corporation's transactions, which shall be the property of 
the Corporation,"and shall render financiai reports and staiements of condition of tiie 
Corporation when so requested by the Board,of Directors, the chairman of the board, if any, 
the chief executive officer, ifany, or the president. The treasurer shall perform aU other 
dufies cominonly incident to liis 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 execulive officer, ifany, 
the presidenl, these Bylaws or as may be provided by law. The treasurer shall, if required by 
the Board of Directors, give bond to fiie Corporatioii in such sum and with such security as 
shall be approved by.the Board ofDirectors for the faithftil perfomiance ofall the duties of 
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the treasurer and for restoration to the Corporation, in the .event of the treasiurer's death, 
resignation, retirement or removal from office, of all books, records, papers, vouchers, 
money and olher property m the treasurer's custody or conti'ol ahd belonging to the 
Corporation. The expense of such bond shall be borne by the Corporation. If a chief 
fmancial officer ofthe Corporafion has not been appointed, the treasurer may be deemed the 
chief financial officer ofthe Corporafion. 

Section 4.10 Assistant Treasurers. An assistant treasurer shall, at lhe request ofthe 
treasm'er, or in the absence or disability ofthe treasurer, perforni all the dufies ofthe 
treasurer. Fle or she shall perfomi such other duties which arcjassigned to him or her by the 
Board ofDirectors, the chief execulive 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 tiie 
faitiiftti performance ofthe duties of tiie assistant treasurer, aiid for restoration to tiie 
Corporation, in the event ofthe assistant treasurer's dealh, resignation, retirement or removal 
from office, of aU 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 fhe Corporation. 

Section 4.11 Execution of Negotiable Instruments. Deeds and Contracts. All 
checks, drafts, notes, bonds, bills of exchange, and orders for the payment of money ofthe 
Corporation; all deeds, mortgages, proxies, powers of attorney and other written contracts, 
documents, instruments and agreements to which'the Corporation shall be a party; and all 
assignments or endorsements of stock certificales, registered bonds or other securities 
owned by the Coiporation shall be signed in thenarne ofthe Corporation by such officers or 
other persons as the Board of Directors riiay from time to time designate. Tlie Board of 
Directors may authorize the use of tiie facsimile signatures ofany such persons. Any officer 
of tiie Corporation shall be authorized to attend, actand vote, or designate another officer or 
an agent of the Corporation to attend, actand vote, at any rneeting of tiie 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 tiie Coiporation any;and all rights and powers 
incident to the ovNiiership of such interest. 

ARTICLE V 
CAPITAL STOCK ' 

Section 5.1 Issuance. Sharesof the Corporation's authorized stock shall, subject 
to any provisions or limitations of the laws ofthe State ofNevada. 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 condition's and for such consideralion as 
shall be prescribed by the Board of Directors. 

Section 5.2 Stock Certificates and Uncertified Shares. Every holder of stock in 
the Coiporation shall be enfitied to have a certificate signed by or in the name ofthe 
Corporation by tiie prcsident, the chief executive officer, if any, or a vice president, and by 
the secretary or an assistant secretary, ofthe Corporation (or any other two officers or agents 
so aulhorized by the Board ofDirectors), cerfify'ing the number ofshares of stock owned by 
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him, her or it in the Corporation; provided, liowever. tiiat the Board ofDirectors may 
authorize the issuance of uncertificated sharcs of some or all ofany or all classes or series of 
the Corporation's stock. Any such issuance of uncertificated shares shall have no effect on 
existing certificates for shares until such certificates are surrendered to the Corporation, or 
on the respective rights and obligations ofthe stockholders. Whenever such certificate is 
countersigned or otherwise autiienticated by a U'ansfer agent ora 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 ofthe 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 whosefacsimUe 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 
deHvered by the Corporation, the certificate or certificates niay nevertheless be adopted by 
the Corporation and be issued and delivered as tiiough'the person or persons who signed the 
certificate or certificates, or whose facsimile signature orsigriatures have been used thereon, 
had not ceased to be an officer or officers of tiie Corporation. 

Within a reasonable time after the issuance or transfer of uncertificated shares, the 
Corporation shaU send to the registered owner thereof a wiitten statement certifying the 
number ofshares owned by him, her or it in the Corporation and, at least annually thereafter, 
the Corporation shall provide to such stocklioiders of record holding uncertificated shares, a 
wiitten statement confirming the information contained in siich written statement previously 
sent. Except as otherwise expressly provided by law, the rights and obligations ofthe 
stockholders shall be identical wheiher or not their shares ofsiock are represented by 
certificates. 

Each certfficate representing share's shall state the following upon the face thereof: 
the name ofthe state of the Corporation's organization; the name of tiie person to whom 
issued; the number and class ofshares andthe designation ofthe series, ifany, which such . 
certificaie represents; the par value ofeach share, ifany, 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 shai'es represented thereby are ftilly paid. In addiiion to the above, all 
certificates evidencing shares ofthe Corporation's stock or other securities issued by the 
Corporation shall conlain such legend or legends as may from time lo time be required by 
the NRS and/or the regulations ofthe 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 DesU'oyed 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 
ofshares shall have been canceled, excepi that in case ofa lost, stolen, destroyed or 
mutilated certificate, a new one may be issued therefor. However, any stockholder applying 
for the issuance of a stock certificate in lieu ofone alleged to have been lost, stolen, 
desttoyed or mutilated shall, prior to the issuance of a replacement, provide the Corporation 
witii his, her or its affidavit ofthe facts surrounding the loss, theft, destt'uction or mutilation 
and, if required by the Board of Directors, an indemnity bond in an amount not less than 
twice the current market value ofthe stock, and upon such temis as the treasurer or the 
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Board ofDirectors shall require which shall indemnify the Corporation against any loss, 
darnage, cosl or inconvenience arising as a consequence of the issuance of a replacement 
certificate. 

Section 5.4 Replacement Certificate. When the Ailicles of Incorporation are 
amended in any way affecting the statements contained in lhe certificates for outstanding 
shares of capital stock ofthe Coiporation or it beconies desirable for any reason, in the 
discretion ofthe Board ofDirectors. including, without limitation, the merger ofthe 
Corporation with another Coiporation or the conversion or reorganization ofthe 
Corporation, to cancel any outstanding certificate for shares arid issue a new certificate 
therefor conforming to the rights ofihe holder, the Board ofDirectors may order any holders 
of outstandingcertificates for shares to suiTcnder and exchange the same for new certificates 
within areasonable tinie to be fixed by the Board of Directors. The order may provide that a 
holder ofany cerfificate(s) ordered to be surrendered shall not be entitied to vote, receive 
distributions or exercise any other rights of stockholders of record until the holder has 
complied with tiie order, but the order operates lo suspend such rights only after notice and 
until compliance. 

Section 5.5 Transfer of Shares. No transfer of stock shall be valid as againsl tiie 
Corporation except on. surrender and caiicellation ofthe certificates tiierefor 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 tiie transfer shall be reflected in the entry of transfer in the 
records ofthe Coiporation. 

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

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

Section 5.8 Nevada Control Share Law. The provi.sions of NRS 78.378 to NRS 
78.3793. inclusive, do not, and shaft not, apply to any acquisition of a controllinginterest in 
the Corporation pursuant to tiie Buy-Sell Agreement dated as of June 13, 2002, as amended, 
by and among Stephen A, Wynn,. Kazuo Okada, AruzeUSA, Inc., and Aruze Corp. 

ARTICLEVl 
DISTRIBUTIONS 

Distributions may be declared, subjecl to the provisions ofthe laws ofthe Slate of 
Nevada and tiie Articles of Incoiporation, by the Board ofDirectors and may be paid in 
cash, property, shares of corporate stock, or any other medium. The Board ofDirectors 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 v n 
RECORDS: REPORTS: SEAL: AND FINANCIAL MATTERS 

Section 7.1 Records. All original records ofthe Corporation, shall be kept at the 
principal office of the Corporation by or underthe direction of the secretary or atsuch 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 ofDirectors may, by resolution, authorize 
a seaLand the seal may be used by causing it, or a facsintile, to be impressed or affixed or 
reproduced or otherwise. Except when otherwise specificallyj 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 ofthe Corporation shall be such 
date as may be fixed from time to time by resolution ofthe Bbard ofDirectors. 

ARITCLE VIU 
INDEMNIFICATION 

Section 8.1 Indemnification and Insurance. 

(a) Indemnification of Directors and Officers. 

(i) For purposes ofthis Article, (A) "Indemnitee" shall mean 
each director or officer who was or is a party to, or is threatened to be made a party to, or is 
otherwise kivolved in, any Proceeding (as hereinafter defined), by reason ofthe fact tiiat he 
or sheis or was a director or officer ofthe Corporation or member, manager or managing 
member ofa predecessor limited liability company or affiliate ofsuch limited liability 
company oris or was serving in any capacity atthe request of the Corporation asa director, 
officer, employee; agent, partner, member, managepor 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" shaft meanany thiealened, pending, or completed 
action, suit or proceeding (including, without limitation, ah action, suit or proceeding by or 
in the right ofthe Corporation), whether civil,;criminal, adminislrative, or investigative. 

(ii) Each Indemnitee shall be indenmified and held harmless by 
the Corporation to the fiillest extent permitted by Nevada law, against all expense, liability 
and loss (including, without limitation, attorneys' fees, judgments, fmes, taxes, penalties, and 
ainounts paid or to be paid in settlement) reasonably incurred or suffered by the Indemnitee 
in connection with any Proceeding; provided that such Indemnitee eilher is nol 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 ofthe Corporation and, with respect to 
any Proceeding that is criminal in nature, had no reasonable cause to believe that his or her 
conduct was unlav\ful. The termination ofany Proceeding byjudgment, order, settlement, 
conviction or upon a plea of nolo contendere oi its equivalent, does not, of itself, create a 
presumption that the Indemnitee is liable pursuant to N R S 78.138 or did not act in good faith 
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and in a manner in which he or she reasonably beUeved to be in or not opposed to the best 
interests of the Corporation, or that, with respect to any criminal proceeding he or.slie had 
reasonable cause to believe that his or her conduct was unlawful. The Corporation shall not 
indemnify an Indemnitee for any claim, issue or matter as to which the Indemnitee has been 
adjudged by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to 
be liable to the Coiporation or for any amounts paid in settiement 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 upori application that in view of all the circumstances of 
the case, the Indemnitee is fairly and reasonably entitied to indemnity for such amounts as 
the court deems proper. Except as so ordered by a court and for advancement of expenses 
pursuant to tins Section, indemnification may not be made to or on behalf of an Indemnitee 
if a final adjudication establishes that his.or heracts or omissions involved intentional 
misconduct, fraud or a knowing violation of law and was material to tiie 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, suil or proceeding (including without limitation, an action, suit or 
proceeding by or in the right ofthe Coiporation), whether civil, criminal, administrative or 
investigative, that such director or officer incurred in his or her capaciiy as a stockholder, 
including, but not limited to, in connection with such person ibeing deemed an Unsuitable 

Person (as defmed in Article VII ofthe Articles of tncorpora.tion). 
! 

(iii) Indemnification pursuant to this Section shall continue as to an 
Indemnitee who has ceased to be a director or officer ofthe Corporation or member, 
manager or managing member of a predecessor linuted liability'company or affiliate of such 
limited hability company or a director, officer, employee, agent, partner, member, manager 
or fiduciary of, or to serve in any other capacity for, another corporation or any partnership, 
joint venture, limited liability company, trust, or other enterprise and shall inure to the 
benefit ofhis 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 Coiporation, as they are incurred and in advance ofthe 
final disposition ofthe Proceeding, upon receipt ofan undertaking by or on behalfoflhe 
director or officer to repay the amount ifit is,ultimately determmed by a court of competent 
jurisdiction that he or she is not enlitled to be indenmified by the Corporalion. To the exlent 
that a director or officer ofthe Corporalion is successful on the merits or otherwise in 
defense of any Proceeding, or in the defense of any claira,iissue or inatter therein, the 
Corporation shall indemnify him or her against expenses, including attorneys' fees, actually 
and reasonably incurred in by him or her in comiecfion with the defense. 

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

(c) Non-Exclusivity of Rights. The righls lo indeninification provided in 
this Article shall not be exclusive ofany other rights thafany person may have or hereafter 
acquire mider ariy statute, provision ofthe Articles of Incorporation or these Bylaws, 
agreenient, 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 liim or her io his or her capacity as 
a director, officer, employee, member, managing member or agent, or arising out ofhis or 
her status as such, whetheror not the Corporation has the authority to indemnify' him or her 
against such liability and expenses. 

(e) Other Financial Arrangements. The other financial aiTangements 
which may be made by the Coiporation may include the following (i) the creation of a trust 
fund; (ii) the establishment of aprogram of self-insurance; (iii) the securing ofils obfigation 
of indemnification by granting a security interest or other Hen on any assets ofthe 
Corporation; (iv) the establishment ofa letter ofcredil, guarantee or surety. No financial 
arrangement made pursuant tothis subsection may provide protection for a person adjudged 
by a court of competent jurisdiction, after exhaustion ofall appeals therefrom, lo be liable 
for intentional misconduct, fraud,, or a knowing violafion of law, except with respect to 
advancement of expenses or indemnification ordered by a court. 

(f) Other Matters Relating to Insurance or'Financial Arrangemenls. Any 
insurance or other financial anahgement niade'on behalfof a person pursuant to this Section 
may be provided by the. Corp oration or any other person approved by the Board of 
Directors, even if aU orpart of the other person's stock or other securities is owned bythe 
Corporation. In the.absence of fraud (i) the decision ofthe Board ofDirectors as to the 
propriety of the terms and conditions ofany insurance or other financial arraiigement made 
pursuant to this Section andthe choice ofthe person to provide the insurance or otiier 
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 liabiUty for 
his action-; even if a director approving the insurance or other fmancial arrangement is a 
beneficiary ofthe insurance or other financial anangemeni. 

Section 8.2 Amendment. The provisions ofthis Article VIII relating to 
indemnification shall constitute a contract between the Corporation and each of its directors 
and officers which may be modified as lo any director or officer.only with that person's 
consent or as-specifically provided in this Section. Notwithstanding any otiier provision of 
these Bylaws.relating to their amendment generally, any repeal or amendment ofthis Aiticle 
which is adverseto 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 toact occurring prior lo the time of such repeal or 
amendment. Notwithstanding any other provision ofthese Bylaws (including, without 
limitation. Article X below), no repeal or'aniendmerit of these Bylaws shall affect any or all 
of tiiis Article VIO so as to linii.t or reduce the indemnification in any mamier unless adopted 
by (a) the unanimous vote of the directors ofthe Coiporation then serving, or (b) by the 
stocklioiders as set forth in Arficle X hereof; provided that no such amendment shall have a 
retroactive effect inconsistent with the preceding sentence. 
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ARTICLE. DC 
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 anychange which expands the 
liability ofdirectors or officers or limits the indemnification rights or the rights to 
advancement of expenses which the Corporafion may providelin Aiticle VIII hereof, the 
rights to lunited liability', to indemnification and to the advancement of expenses provided in 
the Articles oflneorporatlon and/or these Bylaws shall continue as theretofore to the extenl 
permitted by law: and (b) if such change pennits the Corporation, without the requirement of 
any further action by stockholders or directors, to limit further the liability ofdirectors or 
limit the liability of officers or to provide broader indemnification rights or rights lo the. 
advancement of expenses than the Corporation was permitted to provide prior to such 
change, then liability thereupon shall be so liniited and the rights to indemnification and the 
advancement of expenses shall be so broadened to the extent;permitted by law. 

ARTICLE.X 
AMENDMENT QR REPEAL 

Secfion 10.1 Amendment of Bylaws. 

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

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

The undersigned, as the duly elected Secretary of Wyrm Resorts, Limited, a 
Nevada corporation (the "Corporafion"), does hereby certify that the Board of Directors 
of the Corporation adopted the attached First Ametidrnent to the Third Amended and 
Restated Bylaws, as of the 21st day of October, 2002. 

165S-OI4\lst Amdmfto3rd A RBylaws-vl.doc 
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FIRST AMENDMENT 
TOTHE 

THIRD AMENDED AND RESTATED BYLAWS 
QF 

WYNN RESORTS, LIMITED 

The Thhd Amended and Restated Bylaws of W>Tm Resorts, Limited, a Nevada 
corporafion (the "Coiporation"), adopted by the Board ofDirectors ofthe Coiporation on 
September 23, 2002, are amended to add the follov/ing Section 5.8 to Article V Ihereof 

"Section 5.8 Nevada Control Share Law. Theprovisions of NRS 78.378 
to NRS 78.3793, inclusive, do not, and shall not, apply fo any acquisifion 
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, Aitize USA, Inc., and Aruze Corp." 

1658-014\1 si Amdmt lo 3rd A R Bylaws-v I .doc 
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FOURTH AMENDED AND RESTATED BYLAWS 
WYNN RESORTS, LIMITED 

a Nevada corporation 

ARTICLE I 
OFFICES. 

Section 1,1 Principal Office. Theprincipalofficeandplaceof business of Wynn 
Resorts, Limited (the "Corporation") shall be at 3131 Las Vegas Boulevard South, Las 
Vegas, Nevada 89109. 

Seclion 1.2 Other Offices. Qther offices and places of business eilher within or 
wiihout the State of Nevada may be established from fime toturie by resolution of die board 
ofdirectors of the Corporation (the "Board ofDirectors") or as the business ofthe 
Corporalion may require. The street address.of the .Corporation's resident agent is the 
registered office of the Corporation in Nevada, 

ARTICLE 11 
STOCKHOLDERS • 

Section 2.1 Annual Meeting. The annual meeting of die slockholders of the 
Corporation shall be held on such date and at such tune^as may be designated from fime to 
time by the Board of Directors. Atlhe aruiualmeeting,,directoi's shall be elected and any 
other business may be traiisacted as may be properly brought before the meeting. 

Section 2.2 Special Meetings. 

(a) Subject to the righls of the holders of preferred stock, if any, special 
meetings of the stockholders may be called only by the chaimian of the boai'd, if any, or the 
chief executive officer, ifany, or, if there be no chainnan of the boaid and no chief 
executive officer, by the president, and shall be caUed by the secretary upon the written 
request of at least a majority of the authorized number of dhectors. Such request shall state 
the purpose or purposes of the meefing. Stockholders shall have no right to request or call a 
special meeting. 

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

Seclion 2.3 Place of Meetings. Any meeiing of the slockholders of the 
Corporation may be held at the Corporation's registered office m the State of Nevada or at 
such other place in or out ofthe Slate ofNevada and United States as may be designated in 
tiie notice of meeting. A waiver of nofice 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 ariy other individual designated by die Board ofDirectors 
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shall sign^and deliver or cause to be delivered to the stockholders written notice of any 
stockholders' meeting not less tiian ten (10) days, bul not more thamsixty (60) days, before 
the date of such meeting. The notice shall state the place, date and time of tiie meeting and 
the purpose or purposes for which themeeting is called. The notice shall contain or be 
accompanied by such additiorial infonnation as may be required by Nevada Revised Statutes 
("NRS"), induding, witiiout 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 busmess 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 musl stale that the 
purpose, or oneof the purposes, of tiie meeting is to consider the plan of merger, conversion 
of exchange and must contain or>be accomparued by a copy or sinnmary of the plan; and (ii) 
if a proposed action creating dissenters' rights is lo be submitled to a vote, the notice of the 
meeting must slate that the stockholders are or may be entitied 10 assert dissenters' rights 
under NRS 92A.306.to 92A.500, inclusive, and be accompanied by a copy of those sections. 

(c) A copy of the notice,shall be personalty delivered or mailed postage 
prepaid to each-stockholder of record,entitied to vote at the meeting at the address appearing 
on the records of the Corporafion. Upon iriailing, service of theinotice is complete, and the 
time of the notice begins to mn from the date upon which the nolice is deposited in the maU. 
If the address of any stockholder does not appear upon the records of the Corporalion 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 nofice of meeiing, 
setting forth the subslance ofthe notice or having a copy thereof attached, the dale the nofice 
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 meetmg by a signed 
writing, either before or after the nieeting. Such waiver of notice shall be deemed the 
equivalent of the givingof such nofice. 

Section 2.5 Determination of Siockliolders of Record. 

(a) For the purpose of determining the stockholders entitied to nolice of 
and to vote at any meeting of stockholders or any adjournment thereof, or entitled lo receive 
paymentof any distribution or the allotment of any rights, or entitiedto exercise any rights 
infespect of any change, conversion.or.exchange of slock or for the purpose of any other 
lawful action, the directors,may fa, in advance, a record date, which shall not be more than 
sixty (60) days nor less than len (10) days before tlie dale of such meetmg, if applicable. 

(b) tf no record date is fixed, the recordidate for determining 
stockholders: (i) entitied to notice of and to vote at a meeting of stockholders shall be at the 
close of business on the day next preceding the day on which notice is given, or, if notice is 
waived, at the close of business on the day next precedmg 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 relaling thereto. A determination of stockholders of 
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record entitled to nofice of or to vole at any meeting of stockholders shall apply to any 
adjournment of the meefing; provided, however, that the Board of pnectors may fix a new 
record date for die adjourned meeting and must fix a new record date if the meeting is 
adjourned lo a dale more than 60 days later than the date set for the'original meeiing. 

Section 2.6 Quomm; Adjoumed 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 wheiher the proxy has 
authority lo vole on all matters), are necessary to constitute a quorum for the ttansaction 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 hicorporafion or these B;ylaws, at least a majority of 
the voting power, represented in person or by proxy (regardless of whether the proxy has 
authoriiy lo vote on all matters), within each such class or series is necessary to constitute a 
quomm 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 meefing may adjoum the meeting from lime to 
time until a quomm shall be represented. At any such adjourned meeting at which a quorum 
shall be represented, any business may be transacted which might have been ttansacted as 
originally called. When a stockholders' meeting is adjoumed to another time or place 
hereunder, nofice need not be given of the adjoumed meeting if the time and place Ihereof 
are amiounced at the meefing at which the adjournment is-taken.' However, if a new record 
date is fixed for the adjoumed meefing, nofice of tiie adjourned.meeting must be given to 
each stockholder of record as ofthe new record.date. The stockholders present at a duly 
convened meeting al which a quorum is presenl may conthiue to transact business unlil 
adjournment, nolwithstanding the departure of enough stockholders lo leave less than a 
quomm of the voting power. 

Section 2.7 Voting, 

(a) Unless otherwise provided in the NRS, in the Articles of 
Incorporation, of in the resolution providing for the issuance of preferred stock adopted by 
the Board of Directors pursuant to^authority.expressly vested m it by the provisions of the 
Articles of Incorporation, each stockhoider.of rccord, or such stockholder's duly authorized 
proxy, shall be entitled to one (1) vote for each share of yoling 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 respecl to shares 
standing in the name of an individual at the close of business on the record date (including 
pledged shares) shall be cast only by that individual or such individual's duly authorized 
proxy. With respect to shares held by a representative of the estate of a deceased 
stockholder, or a, guardian, conservator, custodian or trustee, even though the shares do not 
stand in the name of such holder, votes may be cast by such holder upon proof of such 
representative capacity. In the case of shares under the control of a receiver, the receiver 
may cast voles 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 shar^ 
stand of record in the name of a minor, votes may be cast by the duly appointed guardian of 
the estaie of such minor only if such guardian has provided the Corporation with written 
proof of such appouiimcnl. 

(c) • With respecl lo shares standing of record in the name of another 
corporation, partnership, limited liability-company or other legal eniiiy on the record dale, 
votes may be cast: (i) in the case of a corporation, by such individual as the bylaws of such 
olher corporation prescribe, by such individual as may be appointed by resolution of the 
Board of Directors of such other corporalion or by such individual ̂ (including, without 
limitation, the officer making the authorization) aulhorized in writing to do so by the 
chairman ofthe board, if any, president, chief executive officer, if any, or any vice president 
of such corporation; and (ii) in the case of a partnership, limited liability company or other 
legal entity, by an individual representing such stockholder upon presentation to the 
Corporafion of safisfactory evidence of his or her authority to do so. 

(d) Notwithstanding anj'thing-to the contrary contained herein and except 
for the Corporation's shares heldin a fiduciary capacity; the Corporation shall not vote, 
directiy or indirectly, shares of its own stock owried by it; and such shares shall not be 
counted in determining the lotal number of outstanding shai'es entitied to vote. 

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

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

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

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

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

(g) If a quomm is present, unless the Articles of Incorporation, these 
Bylaws, the NHS, or other applicable law'providefor;a different proportion, action by the 
stockholders entitled to vote on a matter, otiier than the election of durectors, is approved by 
and is tiie act of the stockholders if the number of voles cast in favor of the action exceeds 
the number of votes cast in opposition to the acfion, unless voting by classes or series is 
required for any action of the slockholders by the laws of tlie Slate 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 voiing power of each such class or scries musl exceed the number of votes cast 
in opposition to the action by the voting power of each such class or series. 

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

Section 2.8 Proxies. At any meeting of stocklioiders, any holder of shares enfitied 
to vote may designate, in a manner permitted by the laws of the Slate of Nevada, another 
person or persons to acl as a proxy or proxies. Every proxy shall continue in full force and 
effect unlil its expiration or revocation in a manner pennitted by the laws of the State of 
Nevada. 

Section 2.9 No Action Withoui A Meeting. No action shall be taken by the 
stockholders except at an annual or special.meedng of stockholders called and noticed in the 
manner required by these Bylaws. Prior to the completion of the initial public offeririg of 
the Corporation, the stockholders.may lake actiori by writlenconsent. After the complefion 
of the initial public offering of the Corporation, the stockholders may not in any 
circumstance take action by written consent., 

Section 2.10 Organization. 

(a), Meetmgs of stockholders shall be presided over by the chaimian of the board, or, 
in the^absence of the chairman, by tlie 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 Bpard of Directors, by a 
chainnan chosen at the meeting by the stockholders enfitied.to cast a majority of the votes 
which all stockholders presenl in person or by proxy are entitied to cast. The secrelar>', or in 
the absence of the secretary an assistant secretary, shaUacl as secretary of the meeting, but 
in the absence of Ihesecretary and';any assistant secretary the chairman of the meefing may 
appoint any persoii to act as secretary of the meeting. The order of business at each such 
nieeting shall be as determined by the chainnan of the meeting. The chairmaii of tlie 
meeting shall have the right aiid authority to prescribe such mles, regulations and procedures 
and to do all such acts and things as are necessary or desirable for the proper conduct of the 
meetuig, including, without liinitation, tlie establishment of procedures for the maintenance 
of order and safety, limitation on the time allotted to questioris or comments on tlie affairs of 
the Corporation, resiricfions on entry to such meeiing after the lime prescribed for tiie 
commencement thereof and the opening and closmg of the voting polls. 

(b) The chairman ofthe meeting may appoint one or more inspectors of elections. 
The inspector or inspectors may (i) ascertainthe number of shares outstanding and the 
votuig power of each; (ii) delemiine the number of shares represented at a meeting and the 
validity of proxies or baUots; (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 voles 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 al a meeting duly held after regular call and notice if 
a quomm is represented, either in person or by proxy, and if, either before or after the 
meeting, each of the persons entitied to vote, not represented in person or by proxy (and 
those who, although present, either oBject at the beginning of the meeting lo the iransaction 
of any business because the meeiing 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 requhed to be included therein), signs a writlen 
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 meefing shall 
constitute a waiver of notice of such meeting, except when tiie person objects at the 
beginning ofthe meeting to the ttansaction ofany business because the meeting is nol 
lawfully called, noticed or convened and except that attendance at a meeting is not a waiver 
of any right lo object to the consideration of matters not properly, included in the nolice if 
such objection is expressly made at the time any such matters are presented at the meefing. 
Neither the business to be transacted at nor the purpose of any regular or special meeting of 
stocklioiders need be specified in any written waiver of notice or consenl, except as 
otherwise provided in these Bylaws. 

Seclion 2.12 Director Nominations.' Subject lo tiie righls, 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 Corpoiation may be made'by the Board of Directors, by a 
conimittee appomted 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. 

Seclion 2.13 Advance Notice of Stockholder Proposals and Director Nominations 
by Stockholders. At any annual or special meeiing of stockholders, proposals by 
stockholders and persons nominated for election as directors by stockholders shall be 
considered only if advance notice thereof hasbeen timely given by the slockholder as 
provided herein and such proposals or nominations arc otherwise proper for consideration 
under applicable law, the Articles oflneorporatlon 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 
slockholders shall bedeUveredto fhe 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 meeiing; provided. 
however, that if the dale of the meeiing,isfirst 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 giveri nol more than ten (10) days after such date is fhst 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 Corporalion shall have previously disclosed, in tiiese 
Bylaws or otherwise, that the annual meeiing in each year is lo be held on a determinable 
date, unless and unfil the Board of Directors determines to hold the meeting on a different 
date. For purposes of this Section, public disclosure of the date of a forthcoming meeting 
may be made by the Corporation not only by giving formal notice of the meeting, but also 
by notice to a national securities exchange, the Nasdaq National Markel or the Nasdaq 
SmallCap Market (if a corporation's conimon stock is then listed on such exchange or 
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quoted on either such Nasdaq market), by filing a report imder Section 13 or 15(d) of the 
Securifies Exchange Act of 1934, as ainended (the "Act") (ifthe Corporation is then subject 
thereto), by mailing lo stockholders, or by a general press release. 

Any stockholder who gives notice of any such proposal shall deliver therewith the 
text of the proposal tb be presented and a brief written siatement of .the reasons why such 
stockholder favors the proposal and selling 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 niaterial interest of such stockholder ih the proposal (other than 
as a stockholder). Any stockholder desiring to nominate any person for election as a 
director of the Corporation shall deliver wilh such notice a statement, in wriling, setting 
forth (a) the name of the person lo be nominated; (b) the number and class of all shares of 
each class of stock of tiie Corporation beneficially owned by such;person; (c) tiie 
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 
cortesporiding provisions of any,regulation subsequentiy adopled'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 fded pursuant to the proxy mles of the SEC, had such 
nomuiee been nominated, or intended to be nominated by the Board ofDirectors; (d) such 
person's signed consenl to serve as a director of the Corporafion if elected and to file an 
application for. licensing or finding of suitability if the Nevada Gaming Commission or other 
gaming authority shall so require or the Board of Directors deems it necessary or advisable; 
(e) such stockholder's name and address.and the number and class of all shares of each class 
of stock of the Corporation beneficially owned by such stockholder; (f) a representation that 
such stockholder is a holder of record of stock of the Corporafion entitled to vote at such 
meeting and intends to appear in person or by proxy atthe meeting lo nominate the person 
or persons specified in the notice;and (g) a descriplion of all arrangemenls 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 
slockholder. As iised herein, shares "beneficially owned" shall mean all shares as to which 
such person, together with such person's affiliates and associates (as defined in Rule 12b-2 
under the Acl), may be deemed to beneficially own pursuant to Rules 13d-3 and l3d-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 tiie exercise of warrants, options or rights to convert or exchange 
(whether such rights are exercisable iinmediately or only after the passage of time or the 
occurrence of conditions). The person,presiding at the meeiing shall determine whether 
such notice has been duly givenand shall direct that proposals and nominees not be 
considered if such notice has not been duly given. Notwithstanding anything ui these 
Bylaws lo the contrary, no business shall-be conducted at a meeting except in accordance 
with the procedures set forth in this Section. Notwithstanding the foregoing provisions 
hereof, a stockholder shall also comply with all applicable requirements of the Act, and the 
mles and regulafions thereunder with respect to the matters set forth herein. 

ARTICLE HI 
DIRECTORS 
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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. TheBoardof Directors of the­
Corporation shall consist of at least one (1) individual(s)and not mbre than thuteen (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 tiie 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 
appouited and qualified or until his or her earlier death, retirement, disqualification, 
resignafion or removal. No reduction of the number of directors shali have the effect of 
removing any director prior to the expiration of his or her term of !office. No provision of 
this Section shall be restrictive upon the right ofthe Board ofDirectors to fill vacancies or 
upon the right of the stockholders to remove directors as is hereinafter provided. 

Section 3.3 Chainnan 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 slockholders at which he or'she shall be presenl and shall have 
and may exercise such powers as may, from lime toitune, be assigned to him or her by the 
Board ofDirectors, these Bylaws or as may-̂ be provided by lawJ 

Seclion 3.4 Vice-Chairman of the Board. TheBoardof Directors shall electa 
vice-chairman of the board frorn the meinbers of the Board of Durectors who shall preside at 
all meetings of the Board of Directors and stockholders at which he or she shall be present 
and the chaimian is not present and shall have and may exercise such powers as may, from 
time 10 lime, be assigned to him or her by the Board of Dii'ectors, these Bylaws or as may be 
provided by law. 

Section 3.5 Classification and Elections. Upon the effecfiveness of the 
Corporation's registration statement on Form S-l, with;respect to its initial public offering of 
commonstock, 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 II" and-"Class III." Directors of Glass I shall hold office until the next annual meeiing 
of stockholders after such effectiveness and until their successors are elected and qualified, 
dhectors of Class B shall hold office.until Ihe.second annual meeting of stockholders after 
such effectiveness and until their successors are elected and qualified and directors of Class 
III shall hold office until the third annual meetuig of stockholders after such effeciiveness 
and unlil their successors are elected arid qualified. At each annual meeting of slockholders 
following such effeciiveness, successors to the directors of the class whose term of office 
expires at such annual meeting shall be elected to hold office unfil the third succeeding 
annual meeting of stockholders, so that the tenn of office of only one class of directors shall 
expire at each amiual meeting. The nuriiber of directors in each class, which shall be such 
tliat as near as possible to one-third and at least one-fourth (or such other fraction as required 
by the NRS) in number are electedat each annual meetuig,'shall be established from time to 
time by resolutionof the board of directors and shall be increased or decreased by resolution 
of fhe board of dhectors, as may be appropriate whenever the total number of directors is 
increased or decreased. 
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Section 3.6 Removal and Resignation of Dnectors. Subject to any rights of die 
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 vole of the holders of nol less 
than'two-thirds (2/3) of the voting power of the issued and outstandirig stock of the 
Corporation entitied 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 ofthe Corporation, by 
majority vole, may.declare vacant tiie 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.Corporalion by a Gaming Aulhorily,in any 
jurisdiction in which the Corporation or any of its Affiliates holds a gaming license. Any 
director may resign effeclive upon giving written nofice, 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 tliem, any other officer. 

Section 3.7 Vacancies: Newly Created Directorships. Subject to any rights of the 
holders of preferred slock, any vacancies on the Board of Direciors resultuig from death, 
resignation, retirement, disqualification, removal from office, or otiier cause, and newly 
created directorships resulting from any increaseinthe authorized number of directors, may 
be filled by a majority vote of tiie directors then-in office or by a sole remaining direclor, in 
eilhercase though less than a quorum, and the director(s)'so chosen shall hold office for a 
term expiring at the next annual meeting of slockholders at which the terra of the class to 
which he or.she has been elected expires, or.untilhis or her earlier resignation or removal. 
No decreasein the number of directors cbrisfitufing the Board of Dii-ectors shall shorten the 
term ofany incumbent directors. 

Section 3.8 Annual and Regular Meetings, Immediately followriig the 
adjournment of, and at the same place as, the annual or any special nieeting of the 
stockholders at which directors are elected, the Board of Directbrs, including directors 
newly elected, shaft hold its annual, nieeting without callor notice, other than this provision, 
to elect officers and to transact such further business as may be necessary or appropriate. 
The Board of Du'ectors may provide by resolution the place, date, and hour for holding 
regular meetings between annual meefings. 

Seclion 3.9 Special Meetings. Exceplas otherwise required by law, and subject 
' to any rights ofthe holders of preferred stock, special meetings ofthe Board ofDirectors 

may be called only by the chahnian of lhe,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 chairman of the board, or if there be no chairman of the board, each of the 
presidenl, chief executive officer, if any, and secretary, refuses or neglects to call such 
special meetmg, a special meeting may be called bya writteri request signed by al least a 
majority ofthe authorized number ofdirectors. 

Section 3.10 Place of Meetings, Any regular or special meeiing ofthe directors of 
the Corporafion 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 placefor the holding of such meeiing. 

Section 3.11 Notice of Meetings. Except as otherwise proyided in Secfion 3.8 
above, there shall be delivered lo 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 nofice of any meeting (a) by delivery of such nolice personalty, (b) by 
mailing such notice postage prepaid, (c) by facsimile, (d) by overnight courier, (e) by 
telegram, or (f) by electtonic transmission or elecU-onic writing, including, but not limited to, 
email. If mailed to an address inside the United States, the nolice shall be deemed delivered 
two (2) business days following the date the same is deposiied in the United States mail, 
postage prepaid. If mailed to an address outside the UnitedStateSi the notice shall be 
deemed delivered four (4) busuiess daysfollowing tiie date the same is deposited in the 
Uniled States mail, postage prepaid. If sent via facsimiie, by electronic transmission or 
electroiuc writing, including, but not limited.to, email, the nolice shall be deemed delivered 
upon sender's receipt of confirmation'of the successful ttausmission. If sent via ovemiglit 
courier, the notice shall be deemed delivered the:business day following the delivery of such 
notice to the courier. If the address of any diirector is incomplete' or does not appear upon 
therecords of theCorporation it will be sufficient to address any notice lo such director at 
the registered office of tlie Corporation, Any direclor 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 v/aivcr of notice of the meeting unless such director objects, prior to 
theiransaction of any busuiess, that the meeting was not lawfully called, noticed or 
convened. Attendance for the express purposeof 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 Quomm; Adjoumed'Meclings. 

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

(b) At any meeting ofthe Board ofDirectors where a quomm is not 
present, a majority of those presenl may adjourn, from time to time, unlil a quomm is 
present, and no notice of such adjournment shall be requured. At any adjourned meeting 
where a quorum is present, any business may be transacted which could have been 
ttansacted at the meeting originally called. 

Section 3.13 Manner of Acting. Exceplas provided in Section 3.14 below, the 
affirmative vote of a majority ofthe directors present ala meeting at which a quomm is 
present is the act of the Board of Directors. 

Section 3.14 Super-maj ority Approval. Notwithstanding anything lo 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 al a 
meeting at which a quomm is present is the act ofthe Board ofDirectors: 

(a) any voluntary dissolulion or liquidation of the Corporalion. 
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(b) tiie sale of all or substantially all of the assets of the Corporation. 

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

Section 3.15 Telephonic Meetings. Members of the Board of Direciors or of any 
committee designated by the Board ofDirectors may participate in a meeting ofthe Board of 
Directors or such committee by means of a telephone conference or video or similar melhod 
of communication by which all persons participating in such meeting can hear each otiier. 
Participation in a meeting pursuani to this Secfion 3.15 constitutes presence in person at the 
meetuig. 

Seclion 3.16 Action Without Meeting. Any action required or permitted to be 
taken at a meefing of the Board of Durectors or of a conimittee thereof may be laken 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 consenl may be signed in 
counterparts, mcluding, without limitation, facsimile counterparts, and shall be filed with the 
minutes of the proceedings of the Board of Directors or committee. 

Section 3.17 Powers and Duties. 

(a) Except as otherwise restricted by the laws of the State of Nevada or 
the Articles of Incorporation, the Board of Directors has full control over the business and 
affaris of the Corporafion. The Board ofDirectors may delegate any of its aulhorily to 
manage, control or conduct the business'of the Corpoiation to ariy standing or special 
committee, or to any officer or agent, and to appouit any persoris to be agents of the 
Corporation with such powers, includuig the power to subdelegate, and upon such terms as 
may be deemed fit. 

(b) The Board ofDirectors, in its discretion, or the officer of the 
Corporation presiduig at a meeting of stockholders, in his discrefion, may (i) require that any 
voles cast at such meeting shall be cast by written ballot, and/or (ii) subnrit any contract or 
act for approval or ratification at any annual meeting of the stockholders or any special 
meeting.properly called and noticed for the purpose of considering any such contract or act, 
provided a quomm is present. ' 

(c) The Board of Directors may, by resolution passed by a niajority of the 
board, designate one or more coriimittees, each commiltee.to "consist ofone or more ofthe 
du'ectors ofthe Corporation. The Board ofDirectors may designate one or more directors as 
alternate meinbers 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 
commitlee, the member or members thereof present at any nieeting and not disqualified 
from voting, whether or nothe, she or they constitute a quomm, may unanimously appoint 
another member of the Boardof Directors to act at Uie meeting in the place of any such 
absent or disqualified member. Subject to applicable law and to the extent provided in the 
resolution ofthe Board ofDirectors, any such committee shall have and may exeicise 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 
detemiined ffom lime to time by resolution adopied by the Board of Directors. The • 
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committees shaU 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 Durectors establishes the compensaiion of directors pursuant to this subsection, 
such compensafion 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 chainnan of the board by the 
vice-chairman, or in his or her absence by a chairman chosen at tiie meeiing. The secretary, 
or in the absence of the secretary an assistant secretary, shall act as secretary of the meeting, 
but in the abserice of the secretary and any assistant secretary the chairman of the meeting 
may appoint any person to actas secretaiy ofthe meeting. The order of business at each 
such meefing shall be as" determined by the chairman of the meeting. 

ARTICLEIV 
OFFICERS 

Section 4,1 Election, The Board of Directors, at its annual meeiing, shall elect 
and appoint a president; a secretary and a treasurer. Said officers shall serve until the nexl 
succeeding annual meeting of tiie Board ofDirectors and until their respective successors 
are elected and appointed and shall qualify or until theiir earlier .'resignation or removal. The 
Board of Directors may from limeto tune, by resolution, elect br 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. 

Sectiori 4.2 Removal: Resignation. Any officer or agent elected or appoinled by 
the Board of Dhectors may be removed by the Board ofDirectors with or without cause. 
Any officer may resign at any time upon written notice to the]Corporation. Any such 
removal or resignation shalibe subject to the rights, if any, of the respective parties under 
any contract between the Corporalion and such officer or agent. 

Seclion 4.3 Vacancies. Any vacancy in any office because of death, resignation, 
removal or otherwise may be filled by-the Board of Durectors for the unexpired portion of 
the term of such office. 

Section 4.4 Chief Execufive Officer. The Board of Dhectors may elect a chief 
execufive officer who, subject to the supervision and control of the Board of Dnectors, shall 
have the ultimate responsibility for the management and coritrol ofthe business and affairs 
df the Corporation, and shall perfonn such other duties and have such other powers which 
are delegated to him or her by the Board of Directors, these Bylaws or as may be provided 
by law. 

Section 4.5 President. The president, subject to the supervision and control of the 
Board of Direciors, shall in general actively.supervise and conttol the business and affairs of 
die Corporation. The president shall keep the Board of Directors fully informed as the 
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Board of Direciors may request and shall consult the Board of Directors conceming the 
business ofthe Corporation. The president shall perform such other duties and have such 
other powers which are delegated and assigned to him or her by the Board of Direciors 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 Diiectors, and if 
nol ranked, the vice presidents ui the order designated by the Board of Directors, or in the 
absence of such designation, in the order designated by the president, shall perfonn all of the 
duties of the presidenl, and when so acting, shall have aU the powers of, and be subject to all 
the restrictions on the president. Each vice president shall perfomi such olher duties and 
have such other powers whlchare delegatedand assigned to him or her by the Board of 
Directors, the presidenl, these Bylaws or as may be provided by law. 

Seclion 4.7 Secretary. The secretary shall attend all meetings ofthe stockholders, 
the Board ofDirectors and any committees,, mid shall keep, or cause lo be kept, the minutes 
of proceeds tiiereof 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 nofices are duly given in accordance with the provisions of these Bylaws or 
as requiredby 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 olher 
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 olher dufies which are assigned lo 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 Secretaries. An assistant secretary shall, at the request of 
the secretary, or in the absence or disability of the secretary, perfonn all the duties of the 
secretary. He or she shall perform such.other duties as' are assigned tb him or her by the 
Board of Directors, tiie chief executive officer, if any, the president, these Bylaws or as may 
be provided by law. 

Seclion 4.9 Treasurer. The treasurer, subject lo tiie order of the Board of 
Directors, shall have the care,and custody of, and be responsible for, all of the money, funds, 
securities, receipts and valuable papers, documenls 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 ofthe Corporation's Iransactions, which shall be the property of 
the Corporalion, and shall render finaricial reports and siatements of condition of the 
Corporation when so requesledby the Board ofDirectors, the chairman of the board, if any, 
the chief executive officer, if any, or the president. The treasurer shall perform aU other 
duties commonly incident to his or her office and such Other duties as may, from tune to 
time, be assigned lo him or her by the Board of Directors, the,chief executive officer, if any, 
the presidenl, these Bylaws or as may be provided by law. ,The treasurer shall, if required by 
the Board of Directors, give bond to theCorporation in, such sum and wilh such security as 
shall be approved by the Board of Directors for the faithful performance of all the dufies of 
the Ireasurer and for restoration tb the Corporation, in the event of the treasurer's death, 
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resignation, retirement or removal from office, of all books, ra;ords,.papers, vouchers, 
money and other property in the treasurer's custody or control and belonging to the 
Corporation. The expense of such bond shall bebome by the Corporation. If a chief 
fmancial 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 requesi of the 
tteasurer, or in the absence or disability of the treasurer, perform all the.dulies of the 
treasurer. He or she shall perform such other duties which aie assigned.to him or her by the 
Board ofDirectors, the chief execulive officer, the president, the treasurer, these Bylaws or 
as may be provided by law. TheBoardof Directorsmay require ari assistant Ireasurer to 
give a bond to the Corporation in such sum and with such security'as il may approve, for the 
faithful perfonnance ofthe duties of the assistant treasurer, and fof restoration to the 
Corporation, in the event of the assistant tteasurer's death, resignation, retiremeni or removal 
from office, of all books, records, papers, vouchers, money and other property in the 
assistant treasurer's custody or conttol and belonging to the Corporalion, Tlie expense of 
such bond shall be borne by the Corporation. 

Section 4.11 Execution of Negotiable Instmmenis. Deeds and Conlracts. All 
checks, drafts, notes, bonds, bills of exchange, and.orders for thepayinent of money of llie 
Corporation; aU deeds, mortgages, proxies, powers of attomey and other written conttacts, 
documents, instruments and agreements to which the Coiporation shall be a party; and all 
assignments or endorsements of stock certificates, registered bonds or other securities 
owned by the Corporalion shall be signed in the name ofthe Corporation by such officers or 
other persons as the Board of Directors may from lime to time designate. The Board of 
Directors may autiiorize the.use of the facsimile signatures of any such persons. Any officer 
• of tiie Corporation shall be authorized to attend, act:and vote, or designate another officer or 
an agent of the Corporation to attend, actand vote, at any meeting of the owners of any 
entity in which the Corporafion may .ovyn an interest or to take action by writlen consent in 
lieu thereof Such officer or agent, ait any such meeiing or by such written action, shall 
possess and may exeircise on behalf of the Corporation any and all righls and powers 
incident to the ownershipof such interest. 

,ARTICLEV 
CAPITAL STOCK 

Section 5.1 Issuance. Shares ofthe Corporation's authorized siock shall, subjecl 
to any provisions or liinitations ofthe laws of llie State of Neyada, the Articles of 
Incorporation or any contracis or, agreements to which the Corporation may be a party, be 
issued in such manner, al such times, upon such conditions and for such consideration as 
shall be prescribed by the Board of Directors: 

Section 5.2 Slock Certificales and Uncertified Shares. Every holder of stock in 
the Corporation shall be entitled lo have a certificate signed by or in the name of the 
Corporalion 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 Corporalion; provided, however, that the Board of Direciors may 
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authorize the issuance of uncertificated shares of some or all of any or all classes or series of 
the Corporatiori's slock. Any such issuance of uncertificated shares shall have no effect on 
existing certificates for shares until such certificates are surtendered 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 ttansfer clerk and by a 
registtar (other than the Corporation), then a facsimile of thesignatiires of any corporate 
officers br agents, the transfer agent, ttansfer clerk or the registrar of the Corporafion may be 
printed or lithographed upon the certificate ki lieu of the actual signatures. In the event that 
any officer or officers who have signed, or whose facsimile signatiireshave been used on 
any certificate or certificales for slock cease to be an officer or officers because of dealh, 
resignation or other reason, before the certificate or certificates for stock have been 
delivered by the Corporalion, the certificate or certificales may nevertheless be adopted by 
the Corporation and be issued and delivered as though the person or persons who signed the 
certificate or certificales, or whose facsimile signature;or signatures have been used thereon, 
had not ceased to be an officer or officers of the Corporation. 

Wiihin a reasonable time after the issuance or.lransfer of uncertificated shares, the 
Corporalion shall send lo the registered ov/ner thereof a written statement certifying the 
number of shares owned by him, her or itin the Corporation and,' at least annually thereafter, 
the Coiporation shall provide to such slockholders of record holding uncertificated shares, a 
written statement confuming the infomiation contained in such-written statement previously 
sent. Except as otherwise expressly provided by law, the rights and obligations of the 
stockholders shall be identical wheiher or not their shares of stock are represented by 
certificates. 

Each certificate representing shares shall state tlie following upon the face Ihereof; 
the name of the state of the Corporation's organization; the name of theperson to whom 
issued; the number and class of shares and the, designation ofthe series, ifany, which such 
certificate represents; the par value of each share,,if any, represented by such certificate or a 
slalement that the sharcs arc without par value. Gertificatesof stock shall be in such form 
consistent with law as shall be prescribed by theBoard ofDirectors. No certificate shall be 
issued until the shares represented thereby are ftilly paid. In addition to the above, all 
certificales 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 effecl, or such 
other federal, stale or local laws or regulations then in effect. 

Section 5.3 Surrendered; Lost orDeslroyed Certificales. All certificates 
surrendered to the Corporalion, excepi tiiose representuig shares of treasury slock, shall be 
canceled,and no riew certificaie 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 orie may be issued therefor. However, any stockholder applying 
for the issuance of a stock certificate in lieu of one alleged to have been lost, stolen, 
desttoyed or mutilated shall, prior to the issuance of a replacement, provide lhe Coiporation 
with his, her or its affidavit of the facts surrounding the loss, Iheft, destmcfion oi mutilation 
and, if required by the Board ofDirectors, an indemnity bond in an amount not less than 
twice the cmrent market value of the stock, and upon such lerms as the treasurer or tiie 
Board ofDirectors shall requife 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. W^cn tiie Articles of Incorporation are 
amended in any way affecting the statements contauied,in tiie certificates for outstanding 
shares of capital siock of the Corporalion or it becomes desirable for any reason, in the 
discrelion of the Board of Directors, uicluding, without limilation, the merger of the 
Corporalion with another Corporation or the conversion or reoi'ganization of the 
Corporation, to cancel any outstanding certificate for shares and issue a new certificate 
therefor conforming to the righls of the holder, the Board ofDirectors may order any holders 
of outstanding certificates for shares to sunender and exchange the same for new certificates 
wiihin a reasonable time to be fixed by the Board of Directorsi The order may provide dial a 
holder of any certificate(s) ordered to be surrendered shall not be entitied to vote, receive 
distributions or exercise any other rights ofStockholders of record until the holder has 
complied with the order, but the order operates to suspend such rights only after notice and 
until compliance. 

Section 5.5 Transfer of Shares. No transfer of stock shall be valid as against the 
Corporafion except on surrender and cancellation of the certificates therefor accompanied by 
an assigmnent or ttansfer by the registered owner made either in person or under 
assignment. Whenever any Iransfer shall be'expressly made for collateral security and not 
absolutely, the collateral nature of the transfer, shall be reflected in the entry of iransfer 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 ttansfer and may require all 
certificates for shares of stock to bear the signature of such transfer agents, transfer clerks 
and/or registrars of ttansfer. 

Seclion 5.7 Miscellaneous. The Board of Directors shall have the power and 
authority to make such mles and regulations not inconsistent herewith as il may deem 
expedient conceming the issue, Iransfer, and registration of. certificates for shares of the 
Corporation's stock. ' 

Section 5.8 Inapplicability of Controlling Inlerest Statutes. Notwitiislanding any 
other provision in these Bylaws to the contrary, and in accordance with the provisions of 
Section 78.378 of tiie Nevada Revised Statutes ("NRS"), the provisions.of NRS Sections 
78.378 lo 78.3793, inclusive (or any successor statutes thereto), relafing to acquisilions of 
conttolling inierests in the corporafion do not apply to any' and aU acquisitions of shares of 
the corporation's common stock, par value $.01 per share,ieffected by Stephen A. Wynn, or 
any of his affiliates or Ai'uze USA or its affiliates. 

ARTICLE VI 
DISTRIBUTIONS 

Disttibulions 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 
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cash, property, shares of corporate stock, or any other medium.; The Board ofDirectors may 
fix in advance a record dale, as provldedin Section 2.5 above, prior to the dislribution for 
the purpose of deterimning slockholders entitied to receive any distribution. 

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

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

Section 7.2 Corporate Seal. The Board ofDirectors may, by resolution, authorize 
a seal, and the seal may be used by causing it, or a facsimile, to be impressed or affixed or 
reproduced or otherwise. Except when olherwise 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 fiscai.year-end of the Corporation shall be such 
date as may be fixed from time to tune by resolution of the Board of Directors. 

ARTICLE Vra 
INDEMNIFICATION 

Section 8.1 Indeninification and Insurance. 

(a) Indemnification ofDirectors and Officers. 

(i) For purposes'of tills Article, (A) "Indenmitee" shall mean 
each direclor or officer who was or is a party to, or'is threatened to be made a party to, or is 
otherwise involved ui, any Proceeding (as hereuiafter defmed), by reason of die fact that he 
or she is or was a director or officer of the Corporation or member, manager or managing 
member of a predecessor lunited liability coriipany or affiliate of such linuted liability 
company or is or was serving in any capacity at the request' ofthe Corporalion as a director, 
officer, employee, agent, partner, memberi manager or fiduciary of, or in any other capacity 
for, another corporation or any partnership, jouitventure, limiied liability company, ttusl, 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 tiie Coiporation), whether civil, criminal, administrative, or investigative. 

(ii) Each Indemnitee shall be indemnified and held harmless by 
the Corporation to the fullest extent permitted by Nevada law, agauist all expense, liability 
and loss (including, withoui limitalion, attorneys' fees, judgments, fines, taxes, penalties, and 
amounis paid or to be paid in settiement) reasonably ineuried or suffered by the Indenmitee 
in connection wilh any Procceduig; provided thatsuch Indemnitee eilher is not liable 
pursuant lo NRS 78.138 or acted in good faith and in a manner such Indemnitee reasonably 
believed to be in or nol opposed to the best interests of the Corporation and, wilh respecl to 
any Proceed ing-that is criminal in nature, had no reasonable cause lo beheve that his or her 
conduct was unlawful. The termination of any Proceeding by judgment, order, settlemeni, 
conviction or upon a plea of nolo contendere or ils equivalent, does not, of itself, creale a 
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presumption that the Indemnitee is liable pursuant to NRS 78.138 or did not act in good failh 
and in a manner in which he or she reasonably believed to be in or not opposed to the best 
interests of the Corporalion, or that, wilh respect to any criminal proceeding he or she had 
reasonable cause to believe tiiat his or her conduct was unlawful. The Corporation shall not 
indemnify an Indemnitee for any claun, 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 amountspaid in settlement to the Corporafion, unless 
and only to the exlent that the court ui which the Proceedingwasbrought or other court of 
competent jurisdicfion delermines upon application tiiat in view of all the circumstances of 
the case, the Indemnitee is fairly and reasonably entitied to indemnity for such aniounts as 
the court deems proper. Except as so ordered by a court and for advancement of expenses 
pursuani to this Section, indemnification may not be made to or on behalf of an Indemnitee 
if a fmal adjudication establishes that his or her acts or omissions involved intentional 
misconduct, fraud or a knowing violation of law and was maierial lo the cause of acfion. 
Notwithstanding anything lo the contrary coniained in these Bylaws, no director or officer 
may be indemnified for expenses incurred in defending any threatened, pending, or 
completed acfion, suit or proceeding (including wiihout 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 incuned in his or Her capaciiy as a stockholder, 
including, but not limited to, in connection with such person'being deemed an Unsuitable 
Person (as defined in Article VII ofthe Articles oflneorporatlon). 

(iii) Indemnification pursuani to ibis Seclion 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 m any other capacity for,,another corporation or any partnership, 
joint venture, limited liability company, tmst, or other enterprise and shall inure lo the 
benefit ofhis or her heirs, executors and administtators. 

(iv) The expenses of hidemnitees must be paid by the Corporalion 
or through hisurance purchased and maintained by the Corporation or tiirough other 
fmancial arrangements made by the Corporation, as they are incurred and in advance of the 
fmal disposition of the Proceeduig, upou receipt of an undertaking by or on behalf of the 
director or officer to repay the amountif il is ultimately determined by a court of competent 
jurisdiction that he or she is not entitled to be indemnified by the Corporafion. To the extent 
that a director or officer of the Corporation is successful on the merits or otherwise ui 
defense of any Proceeding, br in the defenseof any claim,tissue or matter iherein, the • 
Corporation shall indemnify him or her agauist expenses, including attorneys' fees, actually 
and rcasonably incurred in by him orher in coimection with the defense. 

(b) Indemnification of Employees and Other Persons. The Corporation 
may, by action of ils Board of Direclorsand to the extenl provided in such action, indemnify 
employees and olher persons as tiiough they were Indemnitees. 

(c) Non-Exclusivity of Righls. The righls to indemnification provided in 
this Article shall nol 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 dircclors, or otherwise. 

(d) Insurance. The Corporation may purchase and maintain insurance or 
make other fmancial 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 
againsl such hability and expenses. 

(e) Other Financial Arrangemenls, The other financial arrangements 
which may be made by the Corporation may include the following (i) the creation of a tmst 
fund; (ii) the eslablishment of a program of self-insurance; (iii) the securing of ils obligation 
of indemnification by granting a security interest or oilier lieti on any assets of the 
Corporalion; (iv) fhe eslablishment of a letter of credit, guarantee or surety. No fmancial 
arrangement made pursuant to this subsection may provide protection for a person adjudged 
by a court of competent jurisdiction, after exhaustion ofall appeals therefrom, to be liable 
for intentional misconduct, fraud, or a knowing violation of law, except wilh respecl to 
advancement of expenses or indemnification ordered by a court. 

(f) Olher Matters Relaling to Insurance orFinancial Anangements. Any 
insurance or other fmancial arrangement niade on behalf bf a person pursuant to this Section 
may be provided by the Corporation or any other person approved by the Board of 
Direciors, even if all or part of the olher person's stock or other securities is owned by the 
Corporation. In the absence of fraud (i) the decision of the Board of Directors as to die 
propriety of the tenns.and condilions ofany insurance or other financial arrangement made 
pursuani to this Section and the choice of the person to provide the insurance or other 
fmancial anangemeni is conclusive; and (ii) tiie insurance dr otiier fmancial 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 fmancial arrangement is a 
beneficiary of the insurance or other financial ananjgeriient. 

Section 8.2 Amendment. The provisions of this, Article VUI 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. Nolwilhstanduig any other provision of 
these Bylaws relaling to their amendment generally, any repeal or amendnient of this Article 
which is adverse to any durector or officer shall apply to such direclor or officer only on a 
prospective basis, and shall not limit the rights of an Indenmitee to indemnification with 
lespect to any action or failure to act occuning prior to the time of such repeal or 
amendment. Notwithstanding any other provision ofthese Bylaws (including, without 
limitation. Article X below), no repeal or amendment ofthese Bylaws shall affect any or all 
ofthis Article VIII so as lo limri or reduce the indeninification in any manner unless adopted 
by (a) the unanimous vote of the directors of the Corporation tiien serving, or (b) by the 
stockholders as sel 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 tiiese Bylaws to Nevada law orthe NRS'or lo any provision Ihereof 
shall be to such law as it existed on the date these Bylaws were adopted or as such law 
diereafter may be changed; provided that (a) in the case of any change which expands the 
liability of directors or officers or limits the indeninification rights or the riglits to 
advancement of expenses which the Corporation may provide in Article VIII hereof, the 
rights to lunited liability, to indemnification and.to thcadvanccmenl of expenses provided in 
the Articles of Incorporation and/or these Bylaws shall contiriue as theretofore to the extent 
permitted by law; and (b) if such change pennits the Corporation, withoui the requiremenl of 
any further action by stockholders or directors, to limitfurther the liability of direciors or 
limit the liability of officers or to provide broader indemnification rights or rights lo 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 pemutted by law. 

' ARTICLE X 
AMENDMENT OR REPEAL 

Section 10.1 Amendment of Bylaws. 

(a) Board of Dhectors. In furtherance and nol in limilation of the powers 
conferred by statute, the Board of Directors of the Corporation is expressly authorized to 
adopt, repeat, alter, amend and rescind these Bylaws. • 

(b) Stockholders. Notwithstanding Secfion 10.1(a) above, these Bylaws 
may be rescuidcd, altered, amended or repealed in,any respect by the affumative vote of die 
holders of at least sixty-six and two-thirds percent,(66y3%) of the outstanding voiing power 
of the Corporation, voting together as a single class, " 
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CERTIFICATION 

The undersigned, as the duly elected secretary of Wynri Resorls, 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. 

Kim Sinatra, Secretary 
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FIFTH AMENDED AND RESTATED BYLAWS 
WYNN RESORTS, LIMITED 

a Nevada coiporalioii 

ARTICLE I 
OFFICES 

Seclion l.l 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 or 
at such other location as established from time to time by resolution of the board of directors of the 
Corporation (the "Board ofDirectors")-

Secfion 1.2 Other Offices. Other offices andplaces of business either within or without the 
State ofNevada may be established fiom time to time by resolution of tlie Board of Directoi"s or as the 
business ofthe Corporalion may require. The street address ofthe Corporation's registered agent is the 
registered office ofthe Corporation in Nevada. 

ARTICLE If 
STOCKHOLDERS 

Secfion 2.1 Annual Meeting. The annual meeting of the stockholders of the Corporation 
shall be held on such date and at such time as may be designated, from time to time by the Boai'd 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 Restated Bylaws (as 
amended from time to time, these "Bylaws"). 

Section 2.2 Special Meetings. 

(a) Subject to any rights of stocklioiders set forth in the articles of incorporation of 
the Corporation (as amended from time to time, the "Articles of rncorporation"), special meetings ofthe 
stockholders may be called only by the chairman of the board or the ;chief executive officer or, If there be 
no chairman of the boai'd and no chief execulive officer, by the president, and shall be called by the 
secretary upon the written request of at least a majdiity of the Board bf Direciors. Such requesi 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 ofStockholders except as set 
forth in the notice ofthe meeting. 

Secfion 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 oif Nevada or at such other place in or out ofthe 
Slate ofNevada and theUnited States as may be designated in thenotice of meeting. A waiver of notice 
signed by all stocklioiders entitled to vote thereat may designate any place for the holding of such 
meeting. 

Secfion 2.4 Notice of Meetings: Waiver of Notice. 

(a) The chief executive officer, if any, the president, any vice presidenl, the 
secretary', an assistant secretaiy or any other individual designated by the Board of Directors shall sign 
and deliver or cause"to be,delivered to the stockholders wTitten notice ofany stockholders' meeting not 
less than len (10) days, but not more than sixty (60) days, before the date ofsuch meefing. Tlie notice 
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shall slate the place, date and fime of the meeting, the means of electronic conununication, if any, by 
which the slockholders or the proxies thereof shall be deemed to be present and vote and, in the case ofa 
special meeting, the purpose or purposes for which the meeting is called. The notice shall be delivered in 
accordance wilh, and shall contain or be accompanied by such addifioiial infonnation as may be required 
by, the Nevada Revised Statutes ("x\RS"), including, without limitafion, NRS 78.379, 92A.120 or 
92A.410. 

(b) In the case ofan annual meeting, subject to • Section 2.13 below, any proper 
business may be presented for acfion, e.xcept that (i) if aproposedplaniof merger, conversion or exchange 
is submitted to a vote, the notice ofihe meeting must state that the purpose, or one ofthe puiposes, ofthe 
meeting is to consider the plan of merger, conversion or exchange and must contain or be accompanied by 
a copy or summary ofthe plan; and (ii) if a proposed acfion creating dissenters' rights is to be submitted 
to a vote, the notice of the meeting must state that the stocklioiders are or may be enfified to assert 
dissenters' rights under NRS 92A.300 to 92A.500, inclusive, and be accompanied by a copy of tlicse 
sections. 

I 

(c) A copy of the notice shall be personally delivered or mailed postage prepaid to 
each stockholder of record at the address appearing-on the records bf Uie Corporation. Upon mailing, 
service ofthe notice is complete, and the time ofthe notice begins to run from the date upon which the 
nofice is deposited in the mail. If the address ofany stockliolder does not appear upon the records of the 
Corporation or is incomplete, it will be sufficient to address any notice to such stockliolder at lhe 
registered office ofthe Corporafion. Notwithstanding the foregoing and in addition thereto, any notice to 
stocklioiders given by the Corporation pursuant tb Chapters 78 or 92A of the NRS, the-Articles of 
Ineorporafion 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 stockliolder receiving such electronically 
transmitted notice and such consent is filed by the-secretary in the coiporate records. Nofice shall be 
deemed given (1) by facsimile when directed to a number consented to by the stockholder to receive 
notice, (ii) by electronic mail when directed to an c-mail address consented to by Uie stockliolder to 
receive notice, (iii) by posting on an elecfi'onic network together with a separate notice to the stockholder 
of the specific posting on the later of.the specific posfing or the giving of the separate notice or (iv) by 
any other electronic transmission as consented to by and vvhen directed to the stockliolder. The 
stockholder consent necessary to pennit electronic transmission tb such stockholder shall be deemed 
revoked and of no force and effect if (A) the Corporation is unabie.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 agentof the Corporation responsible for the giving of notice. 

. (d) The written certificate of an individual signing a notice of meeting, setting forth 
the substance of the notice or having a copy thereof attached thereto, the date the nofice was mailed or 
personally delivered to the stocklioiders and iHe addresses to which the notice was mailed, shall.be prima 
facie evidence ofthe manner and fact of giving such nofice and, in the absence of fraud, an affidavit of 
the individual signing a nofice of a meeting thatthe notice thereof has been given by a fonn of elecfi'onic 
transmission shall be prima facie evidence ofthe facts stated inthe affidavit. 

(e) Any stockholder may waive nofice of any meefing by a signed wrifing or by 
transmission of an electronic record,, either before or aftei the nieeting. Such waiver of notice shall be 
deemed the equivalent ofthe giving ofsuch notice. 
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Secfion 2.5 Detenninalion of Stocklioiders of Record. 

(a) For the purpose of determining the stockholders entitled to (i) notice of and to 
vote at any meeting ofStockholders or any adjournment thereof, (ii) receive payment ofany distribution 
or the allolment of any rights, or (iii) exercise any ri^ts 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 ofsuch meeting, if applicable. 

(b) If no record date is fixed, the record date for determining stockholders: (i) 
enfitied lo nolice of and to vote at a meeting ofStockholders shall be at the close of business on the day 
next preceding the day on which notice is given, or, if notice is waived, 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 stocklioiders of record entitied to notice of or to vote at any meeiing of stockholders 
shall apply to any postponement ofany meefing ofStockholders to a date not more than sixty (60) days 
after the record date or to any adjournment of themeeting; provided, however, that the Board of Directors 
may.fix a new record date for the adjoumed meeting and'must fix a new record date ifthe meeting is 
adjoumed to a date more than 60 days later than the date set for the original meefing. 

Section 2.6 Ouorum: Adioumed Meetings. 

(a) Unless the Articles of Incorporation provide for a different proportion, 
stockholdei-s holding at least a majority of the voting power of die Corporation's capital stock, 
represented in person or by proxy (regardless of whether the "proxy has authority to vote on all matters), 
are necessaiy lo consiitute a quorum for the, transacfion of business at any meeting, ff, on any issue, 
voting by classes or series is required by the laws of Uie State of Nevada, the Arficles of Incorporation or 
these Bylaws, at least a majority ofthe vofing 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 necessaiy to 
constitute a quorum ofeach such class or series. 

(b) If a quorum is not represented, a majority ofthe voting power represented or the 
person presiding at the meefing may adjoum the meefing.from time to time until a quorum shall be 
represented. At any such adjoumed meetmg at wliich a quorum shall 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 adjoumed to another time,or place hereunder, notice need not be given 
of the adjoumed meefing if Uie fime and place thereof are amiounced at the meeting at which the 
adjournment is taken. However, if a new record date is fixed for'the adjourned meeting, nolice of the 
adjourned meefing must be given to each stockliolder of record as of the new record date. The 
stockholders present at a duly convened meeiing at which a quorum is present may continue to transact 
business unfil adjournment, nolwithstanding the departure ofenough stockholdei-s to leave less than a 
quorum ofthe voting power. 

Section 2.7 Voting. 

(a) Unless otherwise provided in the NRS, the Articles of Incorporation, or any 
resolufion providing for the issuance of preferred stock adopted by the Boai'd of Direciors pursuant to 
authority expressly vested in il by the provisions of the Articles'of Incorporation, each stockholder of 
record, or such stockholder's duly authorized proxy, shall be enliUed to one (1) vote for each share of 
voting stock standing registered in such stocklioldev's name at the close of business on the record date. 
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(b) Except as otherwise provided herein, all votes with respecl to shares standing in 
the name of an individual at the close of busmess on IhcArecord 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 shaies do not stand in the name ofsuch holder, votesMnay be cast by such holder upon 
proof of such representative capacity. Inthe case of sliares under the .control of a receiver , the receiver 
may vote such shares even though the shares do not stand of record in the name ofthe receiver but only if 
and to the extenl that the order of a court of competent jurisdiction which appoints the receiver contains 
the authoriiy 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 appoinfinent. 

(c) With respect to shares standing of record in' the name of another corporafion, 
pai1,nership, limited liability company or other legal entity on the record date, voles may be cast: (i) in the 
case of a corporation, by such individual as the bylaws oLsuch other corporation prescribe, by such 
individual as may be appointed by resolution ofthe board ofdirectors of such other corporation or by 
such individual (including, without limitation, Uie officer making the authorization) aulhorized in wrifing 
to do so by the chainnan ofthe board, ifany, the chief execufive officer, ifany, the president or any vice 
president ofsuch corporation; and (ii) in the case ofa paitnership, limited liability company or olher legal 
entity, by an individual represenfing such stockholder upon presentafion to the Corporation of safisfactory 
evidence of his or her authority to do so, 

(d) Notwithstanding anything lo 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 not be counted in determining the total 
number of outstanding shares entitled to vote. 

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

(f) With respect to, shares standing of record in the name of two or more persons, 
whetlier fiduciaries, members of a partnership, joint tenants, tenants in coinmon, husband and wife as 
community property, tenants by the entirety, vofing trustees,or otherwise and shares held by two or more 
persons (including pro.xy holders) having the same fiduciary relationship in respecl to the same shares, 
votes may be cast in lhe following manner: 

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

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

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

(g) If a, quorum is present, unless the Articles oflneorporatlon, 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, Js approved by and is the act of the stockholders if the 
number of votes cast in favor of the'acfion exceeds the number of votes cast in opposition lo the acfion, 

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



unless voting by classes or series is required for any acfion of the, stockholders by the laws ofthe State of 
Nevada, the Articles of Incorporation or these Bylaws.-inAvhich case the number of votes cast in favor of 
the acfion by the voting power of each such class or series musl exceed the number of votes cast in 
opposition to the action by the voting power ofeach such class or series. 

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

Section 2.8 Proxies. Al any meeting of slockholders, any holder of shares entilled to vole 
may designate, in a manner pennitted by the laws of lhe,State'of Neyada, 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 al a meefing has and may exercise,all of the powers conferred by the 
stockliolder or, if only one is presenl, then that one hasand may exercise all ofthe powers conferred by 
the stockholder, unless the stockholder's designation.of proxy provides otherwise. Every proxy shall 
continue in ftill force and effect until its expirafion or revocafion in a manner pennitted by the laws of 
the State ofNevada. 

Secfion 2.9 No Action Without A Meeting. No action shali be taken by Uie stockholders 
excepi at an annual or special meeting of stocklioiders called and'noticed in the manner required by 
these Bylaws. The stocklioiders may not in any circumstance take action by written consent. 

Section 2.10 Organization. 

(a) Meetings of stockholdeis shali be presided oyer by the chairman ofthe board, or, 
in the absence ofthe chairman, by the vice chairman ofthe board,ifany, 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 
execufive officer or in the absence ofthe chief execufive officer, by the president, or, in the absence ofthe 
president, or, in the absence ofany ofthe foregoing persons, by a chairmaii designated by the Board of 
Directors, or by a chaiiman chosen at the meeting by the stocklioiders entitled to cast a majority ofthe 
votes which all stocklioiders present in person or by proxy'are entitled to cast. The secretary, or in the 
absence ofthe secretary an assistant secretaiy, shall act as secretary pf the meeting, bul in the absence of 
the secretary and any assistant secretary the chairman of themeeting may appoint any person to acl as 
secretaiy of the meeting. The order of busiriess at each such.meeting shall be as detennined by the 
chainnan ofihe meefing. Tlie chairman ofthe meeting shall havethe right and authority to prescribe such 
rules, regulations and procedures and to do all such.acts and things as are necessary or desirable for the 
proper conduct ofthe meeting, including, withoui limitation, (i) the establishment of procedures forthe 
niaintenance of order and safely, (ii) limitation on participafion in the meefing to stockholders of record of 
the Corporation, their duly authorized and constituted proxies and such other persons as the chainnan of 
the meeting shall permit, (iii) limitation on the time.allotted for considerafion ofeach agenda ilem and for 
quesfions or comments by meefing parficipants, (iv) restrictions ori entry to such meefing after the fime 
prescribed for the commencement thereof and (v)"lhe opening and closing ofthe vofing polls. The Board 
of Directors, in its discrefion, 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 ballot. 

(b) The chainnan of the meefing may appoint one or more inspectors, of elections. 
The inspector or inspectors may (i) ascertain the number of sharcs outstanding and the voting power of 
each; (ii) determine the number of shares represented at a meefing 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 delennination of the number of shares represented al 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 Secfion 2.12 shall be eligible.to be elected at anymeeting of stocklioiders ofthe Corporation lo 
serve as directors and only such business shall be conducted at a meeting of stockholders as shall have 
been brought before the meeting in accordance with'the procedures set forth in Secfion 2.12. Ifany 
proposed nomination or business was not made or proposed in compliance with Secfion 2.12 (including 
proper notice under Secfion 2.13 and including whether Uie stockholder orbeneficial owner, ifany, on 
whose behalf the nominafion or proposal is made soIicited'(or.is part ofa group which solicited) or did 
not so solicit, as the case may be, proxies in compliance with.such stockholder's representation pursuant 
to clause (a)(iv)(D) of Secfion 2.13), then the Chairman of̂ lhe meeting shall have the power to declare 
that such nominafion shall be disregarded or that such proposed business shall not be transacted. Ifthe 
stockliolder (or a qualified representative of the stockliolder) does not appear at the annual or special 
meeting of stockholders of the Corporafion lo present a nominaiion pr 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 
Secfion 2.10, to be considered a qualified representative of the~"Slockliolder, a person must be a duly 
aulhorized officer, manager or paitner 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 priorto the making of such nominafion or proposal atjsuch meeting by such stockholder 
stating ihatsuch person isauthorized to act for such stockliolder as proxy at the meeting ofStockholders. 

Section 2.11 Consent to Meetings. Attendance ofa person at a meeting shall constitute a 
. waiver of nofice ofsuch meefing, except whenthe person objects atthe begimiing of Uie meeting to the 

transaction of any busiriess because the meeting is not lawfully called, noticed or convened and except 
that attendance at a meefing ismot a-waiver ofany right to object to the consideration of matters not 
included in Uie 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 meefing of stockholders need be specified m any written waiver of 
notice or consent, except as otherwiseprovided in these Bylaws. 

Secfion 2.12 Director Nominafions and Business Condiicted at Meetinas of Stockholders. 
Nominafions of persons for elecfion lo the Board of Directors of Uie Corporafion and the proposal of 
business to be considered by the stocklioiders may be made at an aiinualmeeting of stocklioiders (i) by 
or at the direcfion of the Board ofDirectors or the chairman of tiie board or (ii) by any stockholder of 
the Corporation who is enfified to vole on such matter at the meeting, who complied with the nolice 
procedures set forth in Section 2.13 of Uiese.Bylaws and who was a stockholder of record at the fime 
such notice is delivered to the secretary ofthe Corporafion. Nominations of persons for election to 
the-Board of Directors.may be made at a special meeting ofStockholders at which directors are 
to be elected pursuant to the Coiporation's notice ofmeeting (i) by or al the direction ofthe Board 
ofDirectors or the chairman ofthe board or (ii) by any stockholdei: ofthe Corporafion who is entitled to 
vote on such matter atthe meeting, who complied with the nofice procedures set forth in Section 2.13 of 
these Bylaws and who was a stockliolder of record at Uie time such nofice is delivered to the secretary of 
the Corporation. 

Seclion 2.13 Advance Notice of Director Nominations and Stockholder Proposals bv 
Stockholders. 

(a) For nominafions or other business lo be properly brought before an annual 
meeiing by a stockliolder and for nominations to be properly brought before a special meeting by a 
stockholder in each case pursuani to Section 2.12 ofthese Bylaws; the stockholder of record must have 
given timely notice ihereof in writing to the secretaiy of the Corporation, and, in Uie case of business 
other than nominations, such other business musl be a proper matter for stockholder action. To be timely, 
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a stockholder's nofice shall be delivered to the secretaiy at the pi'incipal execufive offices of the 
Corporation not 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 ofthe precedingyear'sannual meeiing; provided, however, 
that in the event that the dale ofthe 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'*' day prior to such annual rneeting and'not later than the close of business 
on the,later ofthe 90"" day prior to such annual meeting or the lOlh day foUowingthe day on which public 
announcement (as defined below) ofthe date ofsuch meeting is first made by the Corporafion. In no 
event shall the public amiouncement ofan adjournment or postponement of an annual meefing commence 
a new time period (or extend any time period) for the givingof a stockliolder's nofice as described above. 
The nofice must be provided by a stockholder of record.and must set forth: 

(i) as to each person whom the stockholder proposes to nominate for 
elecfion or re-election.as a director all infonnalion relafing to such person that is required to be disclosed 
in solicitations of proxies for election of directors, of is othenvise required, in each case pursuant to 
Regulation.14A under the Securifies 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; 

(ii) as to any other business that the stockholder proposes to bring before the 
nieeting, a brief description of the business desired fo be brought before the meefing. lhe text of the 
proposal or business (including the text ofany resolutions proposed for considerafion and in the event Ihat 
such business includes a proposal to amend the'Bylaws, the language ofthe proposed amendmenl), the 
reasons for conducting such business at thc'ineeting and any substantial interest (within the meaning of 
Item 5 of Schedule 14A under the Exchange Act) in such business of such stockholder and the beneficial 
owner, ifany, on whose,behalf the proposal is made; 

(iii) as lo the stockholder giving Uie notice and the beneficial owner, ifany, 
on whose behalf the nomination is made or the business" is proposed: (A) the name and address of such 
stockholder, as theyappearon the Corporation's books, and the name and address ofsuch beneficial 
owner, (B) the classandnumber ofshares of stockof the Corporafion which arc owned of record by such 
stockholder and such beneficial owner as of the date of the nofice, and a representation that the 
stockholder will notify theCorporation in writing within five business days after the record date for such 
meetmg ofthe class and number ofshares of stockof the Corporation owned df record by the stockholder 
and such beneficial owner as of the record date for the meeting, and (C) a representafion that the 
stockholder intends to appear in person or by proxy at tlie meeting to propose such nominafion or 
business; and 

(iv) • as to the stockliolder giving the notice or, if Uie nolice is given on behalf 
ofa beneficial owner on whose behalf the nomination is made or Uie business is proposed, as lo such 
beneficial owner, and if such slockholder or beneficial owner is an entity, as to each director, execufive, 
managing member or control person of such enfity (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 slockliolder or beneficial owner and by any control person as of Uie date of the nofice, and a 
representaiion that the slockholder will,nofify the Corporation in.wrifing within five business days after 
the record date for such meefing ofthe class and number ofshares ofsiock ofthe Corporafion beneficially 
owned by such stockliolder or beneficial owner and by any control person as of the record date for the 
meeting, (B) a description ofany 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 wiihout 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 lo fiie a Schedule 
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13D is applicable to the stockliolder, beneficial owner or control person) and a representation that lhe 
stockholder will notify the Corporafion in writing witliin five business days after the record date for such 
meeting of any such agreement, arrangement or understanding in effecl as of the record date for the 
nieeting, (C) a description of any agreement, arrangement or understanding (including any derivafive or 
short positions, profit interests, options, hedging transactions, and borrowed or loaned shares) that has 
been entered inlo as of the date of the stockliolder's nolice 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 ofany class ofihe Corporation's stock, or maintain, increase or 
decrease the vofing power of the stockholder or beneficial owner with respect to shares of stock of the 
Corporafion, and a representation that the slockholder will nofify'lhe Corporafion in wrifing within five 
business days after the record date for such meeiing ofany 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 wilh respecl to the 
nomination or business and, if so, lhe name ofeach participant (as defined in Item 4 of Schedule 14A 
urider 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 fonn of proxy tp holders of at least the percentage of the 
Corporafion's ouistanding .stock required to approve or adopt the business lo be proposed (in person or by 
proxy) by the stockholder. 

(b) The Corporation may require any proposed nominee to furnish such other 
infonnalion as may reasonably be required by the Corporation tb determine the eligibility of such 
proposed nominee to ser\'c as a director of the Corporation, iricluding information relevant to a 
determination whether such proposed nominee can be'eonsidered an independent director. 

(c) 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) ofthe Exchange Act. For purposes of clause (a)(iv)(A) 
oflhis Section 2.13, shares shall be treated as "beneficially owned" by a person ifthe 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, an'angeraent or 
undei'standing (whether or not in wrifing); (i) the right to acquire such shaies (whether such right is 
exercisable immediately or only after the passage of tune or the fiiifijlment of a condifion or both), (ii) the 
right to vote such shai'es, alone or in concert with others and/or (iii) investment power with respect to 
such shares, including the power to dispose of, or to direci the disposition of, such shares. 

(d) This Section 2.13 shall not apply to notice of a proposal to be made by a 
slockholder ifthe stockliolder has notified the Corporafion ofhis or her intention to present the proposal 
at an amiual or special meeUng only pursuant lo 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 meeiing. 

(e) If the stockholder does not provide the infomiation required under 
clauses (a)(in)(B) and (a)(iv)(A)-(C) of this Section 2.13 to the Corporafion within the fime frames 
specified herein,,or ifthe stockliolder (or a qualified representative ofthe stockholder) does not appear at 
the annual or special meeting of stocklioiders. of Uie Corporation to presenl a nomination or proposed 
business, such nomination shall be disregarded and siich proposed business shall not be transacted, 
notwithstanding that proxies in respect ofsuch vote may have been received by the Corporation. The 
chainnan of the' meeting shall' have the power to determine whether nolice of a nomination or of any 
business proposed to be brought before themeeting was properiy made in accordance wilh the procedures 
set forth in this Secfion 2.13. Notwithstanding the foregoing provisions hereof, a stockliolder shall also 
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comply with all applicable requircmenls ofthe Acl, and the rules and regulafions thereunder with respect 
to the matters set forth herein. 

ARTICLE III 
DIRECTORS 

Section 3,1 General Powers: Performance of Duties. The business and affairs of the 
Coiporation shall be managed by or under tlic direction ofthe Board of Directors, except as otherwise 
provided in Chapter 78 ofthe NRS or the Articles of Incorporation.. 

Secfion 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 ofdirectors within the 
foregoing fixed minimum and maximum may be established and changed from fime to time solely by 
resolufion adopted by the Boai'd ofDirectors wiUiout amendmenl 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 liis or her earlier death, retirement, disqualification, resignafion or removal. No 
reduction of the number of directors shall have the effect of removing any director prior to the 
expirafion ofhis or her tenn of office. No provision ofthis Secfion shall restrict the right of tiie Boaid 
of Directors to fill vacancies or the right of the stockholders to remove directors as is hereinafter 
provided. 

Secfion 3.3 Chairman ofthe Board. The Boai'd of Directors shall elect a chairman of the 
board from the members ofthe Board ofDirectors, who shall preside at all meetings ofthe Board of 
Directors and stockholders at which he or she shall be present and shall have and may e.xercise such 
powers as may, from time to time, be assigned to.him or her by the Board of Directoi's, these Bylaws or 
as provided by law. 

Seclion 3.4 Vice Chairman ofthe Board. The Board ofDirectors may elect a vice chairman 
of Uie board from the members of the Board of Directors who shall preside at all meetings of the Board 
of Directors and stockholders al which he or she shall be present and the chariman is nol present and 
shall have and may exercise such powers as may, from time to time, be assigned to him or her by the 
Board ofDirectors, these Bylaws or as provided by law. 

Section 3.5 Classificafion and Elections. The directors shall be classified, with respect to the 
time for which they shall hold their respective.offices, by.dividing.them inlo three classes, to be known 
as "Class I," "Class II" and "Class 111." Each director shall hold office for a three-year term or until Uie 
next annual meeting of stockholders at which liis or her successor is elected and qualified. Al each 
aimual meeiing of stockholdei'S, successois to the directors ofthe class whose tenn of office expires at 
such annual nieeting shall be elected to hold office unfil the third succeeding' annual meeting of 
stockholders, so that the term of office of only one class ofdirectors shall expire at each amiual meeting. 
The number of direciors in each class, which shall be such that as near as possible lo one-third and at 
least one-fourth (or such other fraction as required by the NRS) in number arc elected al each annual 
meeting, shall be established from time lo time by resolufion ofthe Board ofDirectors and shall be 
increased or decreased by resolution ofthe Board ofDirectors, as may be appropriate whenever the total 
number ofdirectors is increased or decreased. 

Section 3.6 Removal and Resignafion of Directors. Subject to any righls of the holders of 
prefened stock, ifany, and except as otherwise provided in the NRS, any director may be removed from 
office with or vvithout cause by the affinnative vote ofthe holders ofnot less than two-thirds (2/3) ofthe 
vofing power, of the' issued and outstanding stock of the Corporation enfiUed to vote generally in the 
election ofdirectors (voting as a single class) excluding stock entitled to vote only upon Uie happening 
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of a fact or event unless such fact or event shall have occurred. Tn addition, the Board of Direciors of 
the Corporation, by majority vote, may declare vacant the office of adirector who has been (a) declared 
incompetent by an order ofa courl of competent jurisdiction, or (b) convicted ofa felony or (c) found to 
be unsuitable to serve as a director of the Corporation by a Gaming Authoriiy in any jurisdiction in 
which the Corporation or any of its Affiliales holds a gaming license. Any director may resign effecfive 
upon giving written nolice, unless the notice spectfies.a later time for effectiveness ofsuch resignation, 
to the chainnan ofthe board, ifany, the president or the secretaiy, or;in the absence ofall of Uiem, any 
other officer ofthe Corporation. 

Section 3.7 Vacancies: Newly Created Directoi'ships. -Subject to any rights ofthe holders of 
prefened stock, if any, any vacancies on the Board of Directors resuhing from death, resignation, 
refirement, disqualification, removal from office, or other cause,,, and newly created directorships 
resulting from any increase in the authorized number of du'ectors, may be filled by a majority vote ofthe 
directdrs 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 ne.xl 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 
been elected expires, or until his or her earlier resignation-or removal. No decrease in the number of 
directors constituting the Board ofDirectors shall shorten the tenn ofany incumbent directors. 

Secfion 3.8 Annual and Regular Meetings. Immedialefyfollowing the adjournment of, and 
al the same place as, the annual or any special meeting of the stocklioiders at whicli directors are elected, 
the Board ofDirectors, including directors newly elected, shall hold its annual meeiing without call or 
notice, other than Uiis 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, nolice ofsuch regular meefing shall not be required. 

Secfion 3.9 Special Meefings. Subject to any righls of the holders of preferred slock, ifany, 
and except as otherwise required by law, special meetings of the Board ofDirectors may be called only 
by the chairman of the board, if any, or if there be no chairman of the board, by the chief execufive 
officer, ifany, or by the president or the secretary, and shall bexalled by the chainnan ofthe board, if 
any, the chief execufive officer, ifany, the president, orthe secretary' upon the request ofal leasl a 
majority ofthe Board ofDirectors. Ifthe chairmaii ofthe board, orjf there be no chairman ofthe board, 
each of the chief executive officer, the president, and the secretary, fails for any reason to call such 
special meefing, a special meeting may be called by a nolice signed by at least a majority ofthe Board 
of Directoi's. 

Secfion 3.10 Placeof Meefings. Any regular or special meeting of lhe 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 direciors may designate any 
place for the holding of such meeting. 

Section 3.11 Nofice 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 Uie time of such meeting, a copy of a written nolice 
ofany meeting (i) by delivery ofsuch nofice personally, (ii) by mailing such nolice 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, Ifmailed to an address inside the United States, the notice 
shall be deemed delivered two (2) business days following the date the same is deposiied in the United 
States mail, post^e 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 Slates 
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mail, postage prepaid. If sent via facsimile, by electronic transmission or electronic writing, including, 
without limitafion, e-mail, the notice shall be deemed delivered upon sender's receipl of confimiation of 
the successful transmission. If sent via overnight courier, the nofice shall be deemed delivered the 
business day following the delivery of such notice 16 the courier. 'If the address of any direclor is 
incomplete or does not appear upon the records ofthe Corporation it will be sufficient lo address any 
notice to such director at the registered office ofthe Corporation. Any director may waive nofice ofany 
meeting, and the attendance ofa director at a meeting and oral consent entered on the minutes ofsuch 
meeting shall constitute waiver of notice of the meeiing unless such direclor objects, prior lo the 
transaction ofany business, that the meeting was not lawfully called,'noficed or convened. Attendance 
for the express purpose of objecfing to the transaction of business thereat because the meeting was not 
properly called or convened shall not constitute presence or a'waiver of nofice for purposes hereof 

Seclion 3.12 Quorum: Adioumed Meetings. 

(a) A majority ofthe directors in office, at ameeling duly assembled, is necessary lo 
constitute a quorum for the transacfion of business. 

(b) Al any meeting of the Board of Direciors where a quorum is not present, a 
majority of those present may adjourn. Com time to time, until a quorum is present, and no nolice ofsuch 
adjournment shall be required. At any adjourned meeting where a quorum is present, any business may 
be transacted which could have been transacted al the meeting originally called. 

Section 3.13 Manner of Acting. Excepi as provided in Section 3.14 below, the affmnative 
vote of a majority of the direciors present at a meefing at wliich a quomm is present is the act of the 
Board ofDirectors. 

Section 3.14 Super-majority Approval. Notwithstanding anything to the contrary contained in 
these Bylaws or lhe Articles of Incorporation, the following acfions may be laken by tlie Corporation 
only upon Uie approval of Iwp-thirds ofihe directors present at a meefing at wliich a quorum is present: 

(a) any voluntar>' dissolufion or liquidafibn ofthe Corporation. 

(b) the sale ofall or substantially all'of the asseis ofthe Corporafion. 

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

Secfion 3.15 Telephonic Meefings. Members ofihe Board of Direciors or of any committee 
designated by the Board ofDirectors may participate in a'meeting ofthe Board ofDirectors or such 
committee by means of a telephone conference or video or similar method of communication by which 
all persons participafing in such meeting can hear each other. Participation in a meeting pursuant to this 
Section 3.15 constitutes presence in person'at the meeiing. 

Section 3.16 Action Wiihout Meeting. Any action required or permitted to be taken at a 
meeting ofthe Board ofDirectors or of a comnihtee thereof rnay be laken without a meefing if, before 
or after the acfion, a written consent therelo is signed by all of Uie members ofthe Board ofDirectors or 
the conimittee. The written consent may be signed manually or electronically (or by any olher means 
then pemiitted under the NRS), and may be so signed in counterparts, including, withoui limilation, 
facsimile or email counlerparts, and shall be filed with the minutes ofthe proceedings ofihe Board of 
Directors or committee. 
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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 
Ineorporafion, the Boai'd ofDirectors has full control over the, business and affairs ofihe Corporafion. 
The Board of Directors may delegate any of ils authority to manage, conlrol or conducl the business of 
Uie Corporafion to any standing or special committee, or to any officer or agent, and lo appoint any 
persons to be agents ofthe Corporafion whh such powers, including the power lo subdelegate, and upon 
such terms as il deems fit. 

(b) The Board of Directprs, in ils discrelion, or.the chainnan presiding at a meefing 
ofStockholders, in his or her discrefion, may submit any contracl or act for approval or rafification at any 
annual meeting ofthe stockholders or any special meeiing properly called and noficed for the purpose of 
considering any such contract or act, provided a quorum is present 

(c) The Board ofDirectors may, by resolution passed by a majority ofthe Board of 
Directors, designate one or more committees, eacli committee to consist of one or more of the directois of 
the Corporafion. 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 ofthe committee. In 
the absence or disquafificatlon of a member of a committee, the rriehiber or members Ihereof present at 
any meeiing and nol disqualified from voiing, whether or not he, she or they constitute a quorum, may 
unanimously appoint another member ofthe Boaid ofDirectors to act at the meeting in the place of any 
such absent or disqualified member. Subject to applicable law and to-'the exlent provided in the resolution 
pftheBoardof Directors, any such committee shall have and may exercise all the powers oftheBoard of 
Directors in the managemenl of the business and affairs of the Corporafion. Such committee or 
committees shall have such name or names as may be determined froin time to fime by resolution adopted 
by the Board of Directors. The committees shall keep regular minutes oftheir proceedings and repoit the 
same to the-Board of Directors when required. 

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

• establishes the compensafion of directors pursuant to this Section 3.18, such compensation is presumed 
to be fair to the Corporation unless proven unfair by a preponderance oftlie evidence. 

Sections.19 Organization. Meefings ofthe Board ofDirectors shall be presided over by the 
chainnan ofthe board, or in the absence ofthe chainnan ofthe board by the vice chainnan, ifany, or in 
his or her absence by a chairman chosen at the meeting. The secretary, or in the absence, of the 
secretary an assistant secretary, shall act as secretary ofthe meefing but in Uie absence ofthe secretary 
and any assistant secretaty, the'chairman ofthe meefing may appoint any person to act as secretary of 
the meeiing. The order of business at each such meefing shall be as determined by the chairman ofthe 
meeting, 

ARTICLE IV 
OFFICERS 

Section 4.1 Elecfion. 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 unfil their respective 
successors are elected and appoinled and shall qualify or unfil their eariier resignation or removal. The 
Board ofDirectors may from time to time, by resolution, elect or;appoint such oUier officers and agents 
as it may deem advisable, who shall hold office at the pleasure ofthe Board of Directois, and shall have 
such powers and duties and be paid such compensafion as may be directed by the Board of Diiectors. 
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 wilh or without cause. Any officer may resign at 
any time upon written nofice lo the Corporafion. Any such removal or resignafion shall be subject to the 
righls, ifany, ofthe respective parties under any contract between the Corporation and such officer or 
agenl. 

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

Section 4.4 Chief Execufive 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 conlrol of the business and affairs of the Corporafion, and 
perform such other duties and have such other powers which are delegated to him or her by the Board of 
Directors, these Bylaws or as provided by law. 

Section 4.5 President. The president, subject to the supervision and control ofthe Board of 
Directors, shall in general actively supervise and control the business and affairs ofthe Corporalion. 
The president shall keep the Boaid ofDirectors fully infonned as the Board ofDirectors may request 
and shall consult iheiBoard ofDirectors concerning the business ofthe Corporalion. The president shall 
perform such olher dulies and have such other powers which aie delegated and assigned to him or her by 
the Board of Directors, the chief execufive officer, if any, Uiese Bylaws or as provided by law. The 
president shall be the chief executive officer ofthe Corporation unless the Boaid ofDirectors shall elect 
or appoint different individuals to hold such positions. 

Secfion 4.6 Vice Presidents. The Board of Directors may elect one or more vice presidents. 
In the absence or disability ofthe president, or "at the president's request, the vice president or vice 
pi-esidents, 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 Direciors, or in the absence of such designation, in 
the order designated by the president, shall perform all of the duties of the presidenl, and when so 
acting, shall.have all the powers of, aiid be subject to all the restrictions on the president. Each vice 
president shall perfonn'such other dulies and have such.other powers which aie delegated and assigned 
to him or her by the Boai'd ofDirectors, the president, these Bylaws or as provided by law. 

Section 4.7 Secretary. The secretary shall attend all meefings ofthe slockholders, the Board 
ofDirectors andany conimitteies thereof, and shall keep,:Or cause to be kept, the minutes of proceedings 
ihereof in books provided for that purpose. He or she-shall keep, or cause to be kept, a register of the 
stockholders ofthe Corporation and shall.be responsible for the giving of notice of meetings ofthe 
stockholders, the Board ofDirectors and any committees, and shall see that all notices are duly given in 
accordance withthe provisions of Uiese Bylaws or as required by law. The secretao' shall be custodian 
of the corporate seal, if any, the records of Uie Corporafion, 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 secretary shall perfonn all olher duties commonly incident to his or her 
office and shall perfonn sucholher duties which are assigned to him or her by the Board ofDirectors, 
the cliief e.xecutive officer, ifany, the president, these Bylaws or as provided by law. 

Secfion 4.8 Assistant Secretaries' An assistant secretary shall, al the request of the secretaiy, 
or in the absence or disability,of thcsecrelaiy, perfonn all the dulies ofthe secretary. He or she shall 
perfonn such other duties as are assigned to him orTier by fhe Board ofDirectors, the chief execufive 
officer, ifany, the president, these Bylaws or as provided by law. 
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Secfion 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, all of the money, funds, securifies, 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, frill and accurate books of accounts of the 
Corporafion's transaclions, which shall be the property ofthe Corporafion, and shall render financial 
reports and slalements of condition ofthe Corporafion whensonequested by the Board ofDirectors, the 
chahinan of the board, if any, the chief executive officer,, if any, or the president. The Ireasurer shall 
perfomi 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 execulive 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 Corporafion in such sum and with such security as shall be approved by the 
Board of Directors for the faithful perfonnance of all the duties of the treasurer and for restoration lo the 
Coiporation, in the event ofthe treasurer's death, resignation, retirement or removal from office, ofall 
books, records, pq)ers, vouchers, money and other property iri the treasurer's custody or control and 
belonging Id the Corporafion. The expense ofsuch bond'shall be borne by fiie Corporation. If a chief 
financial officef'of Uie Corporation has not been appointed, the treasurer may be deemed the chief 
fmancial officer ofthe Corporation. 

Secfion 4.10 Assistant Treasurers. An assistant treasurer shall, at the request ofthe treasurer, 
or ill lhe absence or disability ofihe treasurer, perfonn all the duties ofthe treasurer. He or she shall 
perform such other duties which are assigned to Iiini or her by the Board of Directors, Uie chief 
execulive officer, ifany, the president, the treasurer, these Bylaws or as provided by law. The Board of 
Direciors may require an assistant treasurer to give a bond to the Corporafion in such sum and with such 
security as it may approve, for the failhftil perfonnance ofthe dulies of the assistant treasurer, and for 
restoration to the Coiporation, m the event of fiie assistant:treasurer's death, resignafion, retirement or 
removal from office, ofall books, records, papers, vouchers, money and other properiy in the assistant 
treasurer's custody or control.and belonging to the Corporafion. The expense of such bond shall be 
borne by the Corporation. 

Section 4.11 Execution of Negotiable Instruments. Deeds and Contracts. All (i) checks, 
drafts, notes, bonds, bills of exchange,, and brders;for the payment .of money ofthe Corporalion, (ii) 
deeds, mortgages, proxies, powers of attorney'and other written conlracts, documents, insimments and 
agreements to wliich the Corporation shall be a party and (iii) assignments or endorsements of stock 
certificates, registered bonds or other securities owned by the Corporation shall be signed in the name of 
the Coiporafipn by such officers or olher persons as the Board'of Directors may from time to time 
designate. The Board of Dii'ecloi'smay authorize Uie,-use of the facsimile signatures of any such 
persons. Any officer.pf Uie Corporation shall be authorized lo attend, act and vote, or designate another 
officer or an agent ofthe Corporation lo attend, act and vole, at any meefing ofthe owners ofany entity 
in wliich the Corporafion may own an interest or to lake action by vvritten consenl in lieu thereof Such 
officer pr agent, at any such meeiing or by such written action, shall possess and may exercise on behalf 
ofthe Corporation any and all rights and powers incident to the ownersliip ofsuch interesl. 

ARTICLE V 
CAPITAL STOCK 

Seclion 5:1 Issuance. Shares,of the Corporafion's authorized capital stock shall, subject to 
any provisions or limitafions ofihe laws ofthe State ofNevada, the Articles oflneorporatlon or any 
contracts or agreements lo which the Corporation may be a party, be issued in such manner, al such 
times, upon such conditions and forsuch consideration as shall be prescribed by the Board ofDirectors. 
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Section 5.2 Slock Certificates and Uncertificated Shares. 

(a) Every holder of stock in the Corporalion shall be entilled to have a certificate 
signed by or in the name ofihe Corporation by (i) the chief executive officer, ifany, the presidenl, or a 
vice president, and (ii) Uie secretaiy, an assistant secretary, thetreasurer or the chief financial officer, if 
any, of the Corporation (or any other two officers or agents so aulhorized by the Board of Directors), 
certifying the number ofshares ofsiock owned by him, her or it in the Corporation; provided, however, 
that the Boai'd ofDirectors may authorize the issuance of uncertificated shaies of some of all ofany or all 
classes or series ofthe Corporation's stock. Any such issuance of uncertificated shares shall have no 
effect on existing certificates for shares unfil such certificates are surrendered to the Corporafion, or on 
the respective rights and obligafions of the siockliolders. Wlienever any such certificate is countersigned 
or otherwise authenticated by a transfer agent or a transfer clerk and by a regisli'ar (other than the 
Corporation), then a facsimile of the signatuies of any coiporate officers or agents, the transfer agent, 
transfer clerk or the registrar of the Corporalion may be prinled or lithographed upon the certificate in lieu 
ofthe actual signatures. In the evenl that any officer or pfficers who have signed, or whose facsimile 
signatures have been used on any certificate or certificates for stock cease to be an officer or officer 
because of death, resignation or other reason, before the certificate ior certificates for slock have been 
deUvered 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 ihereon, had not ceased to be an 
officer or officers ofthe Corporation. 

(b) Within a reasonable fime afier'lhe issuance ior transfer of uncertificated shares, 
the Corporation shall send to the registered owner ihereof a written statement certifying the number and 
class (and the designation of lhe series, if any) of the shares owned by such stockholder in the 
Corporation and any resiricfions on the transfer or registtafion of such shares imposed by the Articles of 
Incorporation, tiiese Bylaws, any agreement among stockholders or any agi'eement between the 
stockholders and the Corporation, and, at least annually thereafter, the Corporafion shall provide to such 
siockliolders of record holding uncertificated shares, a written statement confirming the informafion 
contained in such written siatement previously sent. Excepi as othenvise expressly provided by the NRS, 
the rights and obligations ofihe siockliolders ofthe Corporation shall be identical whether or not their 
shares of slock are represented by ceriificaies. 

(c) ' Each certificate representing shai-es shall slate the following upon the face 
thereof: the name ofthe state ofthe Corporation's organization; the name ofthe person to whom issued; 
the number and class ofshares and the designation ofthe series, if ariy, which such cerfificale represents; 
the par value of each shai'e, if any, represented by such certificate or a siatement that Uie shares are 
withoui par value. Certificates ofsiock shall be in such form consistent with law as shall be prescribed by 
the Board of Directors.• No certificate shall be issued until the shaies represented thereby arc fully paid. 
In addifion to the foregoing, all certificales evidencing shares of the Corporation's stock or other 
securities issued by the Corporation shall contain such legend or legends as may from fime lo tune be 
required by the NRS and/or the regulations of the Nevada Gaming Comniission then in effect, or such 
other federal, state or local laws or regulations then in effect. 

Section 5.3 SuiTendered: Lost or Destroyed Certificates. All certificates surrendered to the 
Corporation, except those representing shai'es of treasury stock, shall be canceled and no new certificate 
shall be issued unfil the former certificate fora like number ofshares shall have been canceled, except 
that in case of a lost, stolen, destroyed or mutilated certificate, a new one may be issued therefor. 
However, any stockholder applying for the issuance 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 liis, her or its affidavit ofihe facts surrounding the loss, theft, destruction or mutilation 
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and, if required by Uie Board of Direciors, an indemnity bond in an amount not less than twice the 
current market value of Uie slock, and upon such terms as lhe treasurer or the Board ofDirectors shall 
require which shall indemnify the Corporafion against any loss, damage, cost or inconvenience arising 
as a consequence of the issuance of a replacement cerfificale. 

Section 5.4 Replacement Certificaie, When the-Articles of Incorporation are amended in any 
way affecfing the statements contained in the certificates^ for outstanding shares of capital stock of the 
Corporafion or il becomes desirable for any reason, in the discretion of the Board of Directors, 
including, wilhoul limilation, the merger ofthe Corporation'with anolher Corporalion or the conversion 
or reorganization ofthe Corporation, to cancel any outstanding certificaie for shares and issue a new 
certificate therefor conforming to the rights of the holder̂  the Board ofDirectors may order any holders 
of outstanding certificales for shares to surrender and exchange the same for new certificates u-itliin a 
reasonable fime 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 entitied to vote, receive distributions or exercise any 
other rights ofStockholders of record until the holder has complied w'ith the order, but the order operates 
to suspend such righls only after nofice and until compliance. 

Secfion 5.5 Transfer of Shares. No transfer of stock shall be valid as against the Coiporation 
except on surrender and cancellafion of any cerfificate(s) therefor accompanied by an assigmnent or 
transfer by the registered owner made either in person or under assigiimenl. Whenever any transfer 
shall be expressly made for collateral security and notabsoiutely, the collateral nature ofthe transfer 
shall be refiected in the entry of transfer in the records ofthe Corporafion. 

Section 5.6 Transfer Agent; Registrars. The Board of Directois may appoint one or more 
transfer agents, transfer clerks and registrars of transfer and may require all certificates for shares of 
stocklo bear the signamre of such Iransfer agents, transfer clerks and/or registrars of Iransfer. 

Secfion 5.7 Miscellaneous. The Board of Directors shall have the power and authority lo 
make such rules and regulafions not inconsistent herewith as it may deem expedient concerning the 
issue, transfer, and regislralion of certificates for shares ofthe Corporation's stock. 

Section 5.8 Inapplicabiltlv of Controlling hiterest Statutes. Notwithstanding any other 
provision in these Bylaws to'the contrary, and in accordance with the provisions of NRS 78.378, the 
provisions of NRS 78.378 to 78.3793, inclusive (or any successor statutes thereto), relating to 
acquisitions of controlling interests in the Corporation do not apply tp any and all acquisitions of shares 
ofthe Corporation's common stock, par value S.OIper share, effected by Stephen A. Wynn or any of 
his affiliates. 

ARTICLEVl 
DISTRIBUTIONS 

Dislributions may be declared, subject to the provisioiis ofthe laws ofthe Stale ofNevada and the 
Articles oflneorporatlon, by the Bpard ofDirectors and may be paid in cash, property, shares of corporate 
stock- or any other-mediuin." The Board of Directors may fix inadvance a record dale, in accordance wiUi 
and as provided in Seclion 2.5, prior to the dislribution fbr the purpose of determining stockholders 
enlitled to receive any distribution. 
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ARTICLE VII 
RECORDS: REPORTS: SEAL: AND FINAÎ GIAL MATTERS 

Section 7.1 Records. All original records ofihe Corporation, shall be kept at the principal 
office of the Corporaiion by or under the direcfion of the secretary or at such other place or by such 
other person as may be prescribed by these Bylaws or Uie Boai'd of Directors. 

Section 7.2 Corporate Seal. The Board ofDirectors may,'by resolution, authorize a seal, and 
the seal may be used by causing it, or a facshnile, to be impressed or affixed or reproduced or oUiefwise. 
Except when otherwise specifically provided heiein, any officer of lhe Corporation shall have the 
aulhorily 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 dale as 
may be fixed from time to time by resolution ofthe Board of Directors. 

ARTICLE vril 
INDEMNIFICATION 

Section 8.1 Indemnification and Insuraiice. 

(a) Indemnification ofDirectors and Officers. 

(i) For purposes ofthis Article, (A) "Indemnitee" shall mean each director 
or officer who was or is a party to, or is threatened lo be made a party to, or is otherwise involved in, any 
Proceedmg (as hereinafter defined), by reason'of the fact that he or she is or was a director or officer of 
the Corporatioiiior member, manager or managing member ofa predecessor limited liability company or 
•affifiate ofsuch limiied liability company or is pr was serving iri any. capacity at the requesi ofthe 
Corporafion as a director, officer, employee, agent, partner, member, manager or fiduciary of, or In any 
other capacity for, anolher corporation or any partnership, joinl venture, Umited liability company, trust, 
or other enterprise;" and.(BJ "Proceeding" shall mean any threatened, pending, or completed action, suit 
or proceeding (including, without limitafion, an action, suit or proceeding by or in the right of the 
Coiporation), whether civil, criminal, administralive, or invesfigative. 

(ii) Each Indemnitee shall be indemnified and held harmless by the 
Corporation to the fullest extent pemiitted by the laws ofthe Slate ofNevada, againsl all expense, liability 
and loss (including, wilhoul limitafion, attorneys' fees, judgments, firies, laxes, penalfies, and amounts 
paid or lo be paid in settlement) reasonably incurred or suffered by the Iridemnitee in connecfion with any 
Proceeding; provided thatsuch Indemnitee eilher is not liable pursuant to N'RS 78.138 or acted.in good 
faith and in a manner suchlndemniiee reasonably believed to be m'or not opposed to the best interests of 
the' Corporation and, wilh respect to any Proceeding that is criminal in nature, had no reasonable cause to 
believe that his or her conduct was unlawful. The terminafion\of any Proceeduig byjudgment, order, 
settlement, conviction or upon a plea of nolo contendere or its equivalent, does not, of itself, create a 
presumption that the hidemnitee is liable pursuant to NRS 78.138 or did not acl in good faith and in a 
manner in which.he or she reasonably believed lo be in or nol opposed lo tiie best interests of the 
Corporafion, or that, with respect to any criminal proceeding he or she had reasonable cause to believe 
that his or her conduct was unlawful. The Corporalion shall not indemnify an Indemnitee for any claim, 
issue or matter as to which lhe Indemnitee has been adjudged by a court of competent jurisdicfion, after 
exhaustion'of all appeals therefrom, to be liable lo 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 jurisdicfion determuies upon appfication that in view ofall the circumstances of 
the case, the Indemnitee is fairly and reasonably entitled to indemnity for such amounts as the court 
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deems proper. Excepi 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 hidemnitee if a final adjudication establishes that 
his or her acts or omissions involved intentional misconduct, fraud or ajkiiowing violafion of law and was 
material lo the cause of action. Notwithstanding anything to the contt-aiy contained in these Bylaws, no 
director or officer may be indeninified for expenses incurred in defending any threatened, pending, or' 
completed action, suit or proceeding (including without liriiitation, an acfion, suit or proceeding by or in 
the right ofthe Corporalion), whether civil, criminal, administrafive or investigative, that such director or 
officer incuned in his or her capacity as a stockholder, including, but not limited to, in connection wilh 
such person being deemed an Unsuitable Person (as defined in Article Vll of the Articles of 
Incorporation). • 

(iii) Indemnification pursuant to this Secfion shall confinue as to an 
Indemnitee who has ceased to be a director or officer of the Corporation or member, manager or 
managing member ofa predecessor limited liability company or affiliate pf such limited liability company 
pr a director, officer, employee, agent, partner, member, manager or fiduciary of, or to ser\'e in any other 
capaciiy for, another corporafion or any partnersliip, joint venture, limiied liability company, trust, or 
olher enterprise and shall inure to the benefit of liis or her heirs, executors and administrators. 

(iv) Tlie expenses of Indemnitees must be paid by the Corporation or through 
insurance purchased'and mainlained by the Corporafion or through other financiai ai'rangements made by 
the Corporalion, as such expenses are incurred and in advance ofthe final disposition ofthe Proceeding, 
upon receipt of an undertaking 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 enlitled to be indemnified by the 
Corporation. To tiie extenl that an Indemnitee Is successful on fiie merits or othenvise in defense of any 
Proceeding, or inthe defense ofany claim, issue or matter therein, the Coiporation shall indemnify him or 
her against expenses, including attorneys' fees, actually and reasonably incurred in by him or her in 
coimection with the defense. 

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

(c) Npn-.Exclusivitv of Rights. The righls lo indenmification provided in this Article' 
shall not be exclusive ofany other rights that any person may have or hereafter acquire under any statute, 
provisiori of the Arficles of Incdrpofaliori or these Bylaws, agreement, vote ofStockholders or directors, 
or otherwise. 

(d) hisurance. The Corporation may purchase and maintain insurance or make olher 
financial aiTangemeiils on behalf ofany Indemnitee for any liability asserted against him or her and 
liability and expenses,incuned 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 stalus as such, whether or not Uie 
Corporafion has the authority to indemnify him or her against such liability and e.xpenses. 

(e) Other Financial Arrangements. The other fmancial anangements 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 selt-insurance; (iii) the securing'of its obligation of indemnificafion by granting a securily 
interest or other. Hen on any asseis ofthe Corporafion; and (iv) the establisliment ofa letter ofcredil, 
guarantee or surely. No financial anangemeni made pursuant to this subsection may provide protecfion 
for a person adjudged by a court of competent jurisdiction, after exhaustion ofall appeals Uierefrom, to be 
liable for intentional niiscondiict, fraud, or a knowing violation of law, except with respect lo 
advancement of expenses or indemnification ordered by a court. 
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(f) Other Matters Relating to Insurance or Financial Anangements. Any insurance 
or other financial arrangement made on behalf of a person pursuant to this Secfion may be provided by . 
the Corporation or any other person approved by the Board ofDirectors, even if all or pai't ofthe other 
person's stock or olher securities is owned by the Corporation. In the absence of fraud, (i) the decision of 
the Board ofDirectors as lo the propriety ofthe terms and condifions ofany insurance or other financial 
arrangement made pursuant to tliis Section 8.1 and the choice: of the person to provide the insurance or 
other financial arrangement is conclusive; and (ii) the insufance or olher financial aiTangemenl 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 oilier 
financial aiTangemenl. 

Section 8.2 Amendment. The provisions ofthis Article VUI relafing lo indemnificafion shali 
conslitule a conttract between the Corporalion and each of its directors and officers which may be 
modified'as to anydirector or officer only with that person's coriseiil or as specifically provided in this 
Section 8.2. Notwithstanding any other provision of these. Bylaws relafing to their amendment 
generally, any. repeal or amendment ofthis Article.VIII which is adverse lo any director or officer shall 
apply to such director or officer oiily on a prospective basis, and shall not limit the righls of an 
Indeiwiilee to indemnificafion with respect to any action or failureto acl occurring prior to the time of 
such repeal or ainendment. Notwithstanding any other provision ofthese Bylaws (including, wiihout 
limilation,, Article X), no repeal or amendment ofthese Bylaws shall affect any or all of tliis Article Vlfl 
so as to limit or reduce the indemnification in any manner unless adopied by (i) the unanimous vole of 
the directors of the Corporafion then serving, or (ii) by the siockliolders as set forUi in Article X; 
provided that no such amendment shall have a retroactive effect inconsistent with Uie preceding 
sentence. 

ARTICLE DC 
CFIANGES IN NEVADA LAW 

References, inthese Bylaws to the laws ofthe State of Nevadaor the NRS or to any pro\'ision 
thereof shali be losuch law as it existed on the date these Bylaws w'ere adopted or as such law thereafter 
may be changed; provided Uial'(i) in Uie case of any change which expands the liability of directors or 
officers or limits the indemnificafion rights or the rights to advancement of expenses vvhich the 
Corporafion may provide in Article VIII, the rights to limited liability, to indemnification and lo the 
advancement.of expenses provided inthe Articles of hicorporafion and/or Uiese Bylaws shall continue as 
theretofore lo the extent permitted by law; and (ii) if such change permits the Corporation, withoui the 
requirement of any further action by slockholders or directors, to limit ftirther the liability of directors or 
limit the liability of officers,or to provide broader indemnificafion rights or rights lo the advancement of 
expenses than the_Corporafion was permitted to piovide 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 

Secfion 10.1 Amendment of Bylaws. 

(a) Board of Directors. In furtherance and not in limitafion ofthe powers conferred 
by stamie, the Board of Directors is expressly aulhorized to amend or repeal these Bylaws or to adopt new 
bylaws. 
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(b) Stockholders. Notwhhstanding Seclion 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 vole ofthe 
holders of at least sixty-six and two-thirds percent (66-2/3%) of the outstanding vofing power of the 
Corporation, voting together as a single class. 
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CERTIFICATION 

The undersigned, as the duly elected Secretaryof Wynn Resorts, Limited, a Nevada corporation 
(the "Corpoj*ation"), does hereby certify thattlie.;Board pf Directors ofthe Corporafion adopied the 
.foregoing Fifth Amended and Restated Bylaws.as of the 2°̂  day of November, 2012. 
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CERTIFICATION 

I, 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, |nc. dated October 30, 2012. 

Signature: 
Jm' Sinatra 

Secretary 

STATE OF NEVADA ) . 
) 

COUNTY OF CLARK ) 

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

Dated: Novembers, 2012 

Notary Public 
Roxane Peper 

ROXANE PEPER 
Notary Pubfic Stota of Novoda 

No. 07-2517-1 
My sppt. exp.f eb. 16,2015 
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USE BLACK INK ONLY - DO NOT HIGHLIGHT 

(This document was filed electronically.) 
ABOVE SPACE IS FOR OFFICE USE ONLY 

1. Name of 
Corporation: 

IWYNN PA, INC. 

2. Registered 
Agent for Service 
of Process: (check 
only one box) 

D Cotnmerdal Registered Agent:! 
Name ' 

Noncommercial Registered Agent Q O I I Office w Position with Entity 
(name and address below) — ' (name and address below) 

IKTMNIARIE SINATRA-SEE ATT^ 
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1) i STEPHEN A WYNN-SEE ATTACHED 
Name 
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Street Address 

ULAS VEGAS 
City 

H NV 
Stale 

: iS9l09 
2pCode 

2)1 
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Sireel Address Cif/ Slate Zp Code 
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see inslruclions) 
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6. Name, Address 
and Signature of 
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ihan oneincorporalor) 

| M A W J THO?^-SEE A ^ j X MARY J THOMPSON 
Name Incorporator Signature 

UOO NORTH CITY PARKWAY SU 
Address 

MLASVEGAS 
Cily' 

\ l N V h89i06-4604 

state Zip Code 

7. Certificate of 
Acceptance^of 
Appointment of 
Registered Agent: 

/ hereby accept appointment as Registered Agent for the atxyve named Entity. 

X KIMMARIE SINATRA 
AuthorizedSignatureof Registered Agent or On Behalf of Registered Agent Entity 

; 10/30/2012 
bale 
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Articles of Incorporation 
(PURSUANT TO NRS CHAPTER 78) , 

CONTINUED 
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all additional director/trustees and incorporators 

ENTfTY NAME: WYNN PA, JNC 
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Articles of Incorporation 
(PURSUANT TO NRS CHAPTER 78) 

USE BLACK WK ONLY - OO NOT HIGHLIGMT ADOVE SPACE iS FOR OFnCE USE ONLY 

1 . N a m o of 
C o r p o r a t i o n : 

.WynnPA. Inc. 

2 . R e g i s t e r e d 
A g e n t f o r S e r v i c e 
of P r o c e s s : [check 
Only one E)o«) 

I I Commercial Registered Agent: j _ 

[ ) ( 1 Noncommercial Registe'ed Agenl Q p I | OfSce or Posilion with Entity 
' ^ ^ {name and address below) — — (nama and address betaw) 

iKimmai'ic Sinatni __^ 
Name ol Noncommarcial Rcgisiered Ageni OR Nanie of Title o l Office w OUier Posr*Jcn wijft Crlily 

( • -!3131 Las V^sas Blvd. South 
SlrcEl Adacess 

l/ai!ing Address {1 d.1feient from sdeei address) City 

ULas Vi-gas iNevadai89109_ 

Nevada I 

Zip Ci5de 
f ' 

Zip code 

3 . A u t h o r i z e d 
S t o c k : (number ol 
sftarcsccrporaiioa'.s 
aulhoiizedlo Issue] 
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shares vdlh 
par VQIUB: 

Par value 
pershare: 5 L_. . 

Niimber of 
shares 
without — • 
parvalue: 1.000 

4. N a m e s a n d 
A d d r e s s e s o f t l i e 
B o a r d o f 
D i re c to r sH ' r us tees : 
(each Oireciw/rrusice 
musi be a natural person 
3( least IS years of age: 
aiiadi additional page it 
more irian hva 
GitedOTi/trustees) 

1) Sieplicu A. Wyiin _ 
Name 

3131 Las Vcga!i B l v d . Soi i l l i^ 

Slroei Address 

Siree; Address 

I [Las.Vegas^ 
Ciiy ' 

City 

NV 89109 
State Zip Code 

Siale Zip Code 

5. P u r p o s e : (optional; 
see instrucfions) 

TTie purpose of tho corpor^tdon shall h^-

L:::_I.̂..: ;:, ... 
6. N a m e . A d d r e s s 
a n d S i g n a t u r e of 
I n c o r p o r a t o r : (aiiacn 
additional page irmofe 
than one {ncorporator) 

(Marv 1 Thompson 
Name 

100 North City Parkway. Suite JeOQ 

Ini^nrnirirAf ar RlndetiTi/t^ » 

Address 

Incorporator Sltj^ajo/c 

Las Vcga$ 
City 

NV : 89106-4614 
Scale Zip Code 

7. Ce r t i f i ca te o f 
A c c e p t a n c e o f 
A p p o i n t m e n t of 
R e g i s t e r e d A g e n t : 

/ hateby^acf^spt appoi t i tn ien l as Rug is t c i vd j 

X V _ _ 
'or the above named Entily. 

Authodzcd SIgnsturo of Rog Isiefcd AgBnt or On Bslialf of Regtslered AgoritEnllty Oate 

Ttiis form must be accompsnied Dy epproprints feef'. 
r.'eviJi Seticlarv o* Slaio XR5 76 Ar t i es 
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ATTACHMENT TO 
Aia iCl.nS OF INCORPORATION 

OF 
WYNN PA, INC. 

The Articles oflncorporafioii ofWynn PA, Inc. (the "Corporation"') consist ofihc aniclcs set 
forth on the prior page find the addilionnl article sei loriii nnthi.s aliachmcm as tbllows: 

8. Indcmnil'ication: Exculpaiion. 

(a) Pavment of Expenses. In addiiion to any other righlsof indemnification [icniiittcdby 
the laws ofthe State ofNevada or as may be provided for by the Corporaiion in ils byjtiws or by 
agreemenl. the exjienses ofdirectors and officers incurred in defendinga civil or criminal action; suil 
or proceeding, involving alleged acts or omissions ofsuch director unofficer in his or her capacity as 
a; director or officer ofihe Corporation, musl be paid, by llic Corporation or llirough insurajice 
purchased and niainlained by the Corporation or ihiough other rinancialaiTungcmcnls made by the 
Corporalion, as they are incurred and in advance ofihe fmal disposition ofihe aclion, suit or 
proceeding, upon receipt of an undertaking bŷ  or on behalfof the (director or ofHcer lo repay the 
amount if it is ultimately determined by a court ofcornpctcnt jurisdiction thnt he or she is not enlilled 
10 be indemnified by the Corporaiion. 

(b) Limitalion on Liability. The liability ofdirectors and officers ofthe Corporaiion shall 
be eliminated or limiied lo the fullest extent permitted by the Nevada Revised Statutes. Ifthe 
Nevada Revised Slatutes are ainended lo fuither.e!iminate or limit or autiiorize corporate jclion to 
furlher eliminate or limit the liability ofdirectors or oniocrs, the liability ofdirectors ami ulllcers of 
the Corporation shall be eliminated or limiied to the fullesi extent permitted by lhe Nev:ida Revised 
Statutes, as so amended from lime lo time. 

(c) ReiX'al and Conllicts. Any repeal or modification of Seoii(m (a) or (h) of this 
.•\rtie!e 8 approved by the stockholdersof the Goiporalion shall be prospecliveonly. and shall nol 
adversely affeci any limilation on the liability ofa dircctoror oflicer of theCorporation exisling as of 
the lime ofsuch repeal or modification. In the event of any conflict between Section (a) or(b) oflhis 
Article 8 and any oiher Ariicle of the Corpqmlion's Articles of Incorporaiion, the lenns and 
provisions of Seciions (a) and/or(b) of this Article's shall control. 
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CORPORATE CHARTER 

I. ROSS MILLER, the duly elected and qualified Nevada Secretary of State, do hereby certify that 
WYNN PA, INC., did on October 30, 2012, file in this.office theoriginal Articles of 
Incorporation; that said Articles of Incorporation are now on file and of record in the office ofthe 
Secretary of State ofthe State ofNevada, and further, that said Articles contain all the provisions 
required by the law of said Slate ofNevada. 

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

' . < ^ ^ 

ROSS MILLER 
Secretaryof State 

Certified By: Electronic Filing 
Certificate Number: C20121030-1387 
You may verify this certificate 
online at http://wvinw.nvsos.gov/ 
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GERTIFIGATION 

I,.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: Novembers. 2012 

Notary Public 
Roxane Peper 

ROXANE PEPER 
Notary Publk State of Kevoda 

No. 07-2517-1 
My appt. exp. Feb., 16, 2015, 



BYLAWS 
OF 

WYNN PA, INC. 
a Nevada corporation 

ARTICLE I 
OFFICES 

Section 1.1 Principal Office. Theprincipal office and place of business of WynnPA, 
Inc., a Nevada corporation (the "Corporation"'}, shall be established from time lo time by 
resolution ofthe board of directors ofthe Coiporation (the "Board of Directors''^ 

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

ARTICLEI! 
STOCKHOLDERS 

Section 2.1 Anmial Meeting. ITie annual meeting of the stocklioiders of the 
Corporation .shall be held on such date and at such tuncas may be designated fiom time to time 
by the Board, of Directors. At the aniuial meeting, directors shall be elected and any other 
business may be transacted as may be properly brought before the meeting pursuant to tliese 
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 ofthe stockholders may be called only bythe chairman ofthe 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 tlie 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 ofthe 
meeting. ' 

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

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

(a) The chief executive officer, if any, the president, any vice president, the 
secretary, an assistant secretary or any other individual designated by the Board of Duectors 
shall sign and deliver or cause to be delivered to tiie 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 meetmg. The notice shall state the place, date and time of the meeting, the means of 
electronic communication, ifany, 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 puiposes for 
which the nieeting 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 Re\'ised 
Statutes rn^RS"), mcluding, without limitation, NRS78.379,92A: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 ofthe meeting must state that thepurpose,,or one ofthe purposes, ofthe meetmg 
is to consider the plan of merger, conversion or exchange and must contain or be accompanied 
by a copy or summary ofthe plan; and (ii) if a proposed action creating dissenters' rights is to be 
submitted to a vote, the notice of the nieeting must state that the stockholders are or may be 
entitled to assert dissenters' rights under NRS, 92A.300 to 92A.500, inclusive, and be 
accompanied by a copy of those sections. 

(c) A copy of the notice shall be personally delivered or mailed postage 
prepaid to each stockholder of record at the address appearing on the records ofthe Corporation. 
Upon mailing, sei-vice ofthe notice is complete, and tlie time ofthe notice begins to run from the 
date upon which the notice is deposited in the mail. If the.address of any stockholder does not 
appear upon the records ofthe Corporation or is iiicomplete, itiwill be sufficient to address any , 
notice to such stockholder at the registered office of the Corporation Notwithstanding the 
foregoing and in addhion thereto, any notice to stockhdlders;given by the Corporation pursuant, 
to Chapters 78 or 92A ofthe NRS, the Articles, of Incorporation or these Bylaws, may be given 
pursuant,to the fonns of electronic transmissioii 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 the^corporate records, rNotice shall be deemed given (i) 
by facsimile when duected to a number consented toiby the stockholder to receive notice, (ii) by 
electronic mail when dnected to an e-mail address consented to by the stockholder to receive 
notice, (iii) by posting on an electronic netvvork together with a separate notice to tlie stockholder 
of the specificposting 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 
stockliolder. The stockholder consent riecessary to permit electronic transmission to such 
stockholder shall be deemed revoked and of no force and effect if (A) the Corporation is unable 
to deliver by electronic transmission two consecutive notices given by the Corporalion in 
accordaiice widi the stockliolder's consent and (B) the iiiability to deliver by electronic 
transmission becomes knowii to the secretary, assistant secretary, transfer agent or other agent of 
the Corporation responsible for the giving of notice. 

(d) The written certificate ofan individualjSigning a notice of nieeting, setting 
forth the substance ofthe notice or having a copy thereof attached thereto, the date the notice 
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was mailed or personally delivered to the stockholders and the addresses to which the notice was 
mailed, shall be pruna facie evidence of the rriaimer^and fact of giving' such notice and, in the 
absence of fraud, an affidavit of the individual signitig a notice of a meeting that the notice 
thereof has been given by a form of electronic transmission shall be prima facie evidence ofthe 
facts stated in the affidavit. 

(e) Any stockholder may waive notice of any meeting by a signed wniting or 
by transmission of an electronic record, either before or after the nieeting. Such waiver of notice 
shall be deemed the equivalent ofthe giving ofsuch notice. 

Section 2.5 Determination of Stockholders of Record. 

(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 auy 
change, conversion or exchange of stock or for the purpose ofany other lawful action, the Board 
ofDirectors may fix, in advance, a record date, which shall not be more than sixty (60) days nor 
less than ten (10) days before the date ofsuch meeting, if applicable. 

(b) The Board of Directors may adopt a resolution prescribing a date upon 
which the stockholders of record entitled to give written consent must be detemiined. 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 tlic Board oJf Directors. Ifthe Board ofDirectors does 

.not adopt a resolution setting a date upon which the stockholders of record entided to give 
WTitten consent must be determined and 

(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 
Coiporation m accordance with the NRS and these Bylaws; or 

(ii) prior action by tlic Board of Directors is required by the NRS, then 
the date shall be the close of busiiiess on the date that the Board ofDirectors adopts the 
resolution. 

(c) If no record date is fixed pursuant to Section 2.5ra1 or Section 2.5(h). the 
record date for determining stocklioiders: (i) entitled to notice of and to vote at a meeiing of 
stockholders shall be at the close of busiriess onthe'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 ofDirectors adopts-the'resolution relating thereto. A determmation 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 stockholders to a date not more than sixty (60) days after 
the record date or to any adjournment of the nieeting; provided that the Board of Directors may 
fix a new record date for the adjourned meetingiand must fix a new record date ifthe meeting is 
adjourned to a date more than 60 days lai.ter than the date set for the original meeting. 
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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 votingpower 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 constimte a quorum for the transacrion of business at any meeting. If, 
on any issue, votmg by classes or series is required, by .the laws of the State of Nevada, the 
Articles of Incoiporation or these Bylaws, at least a majority of thevoting 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 necessaiy to constitute a quorum ofeach such class or series. 

(b) If a quorum is not represented, a majority ofthe voting power represented 
or the person presidmg 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 otherwise have been transacted at the adjourned 
meeting as originally called. When a stockholders' meeting is adjoumed to another time or place 
hereunder, notice need not be given of the adjoumed nieeting ifthe 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 adjoumed meeting, notice of the adjoumed meeting must be given to each 
stockholder of record as of the new rccord date. The stocklioiders present at a duly convened 
meeting at which a quorum is present may continue to transact busmess until adjournment, 
notwithstanding the departure of enough stockholders to leave less than a quomm of the voting 
power. 

Section 2.7 Voting. 

(a) Unless othenvise provided in the NRS, the Aiticles of hicoiporation or 
any resolution providing for the issuance of preferred stock adopted by the Board of Directors 
pursuant to authority expressly vested in it by theprovisionsiof the Articles oflneorporatlon, 
each stockholder of record, or such stockholder's duly authorized proxy, shall be entitled to one 
(1) vote for each share ofvoting stock standing registered!in such stockholder's name at the close 
of business on tlie record date or the date estabUshed by the Board of Directors in connection 
wilh stockliolder action by written consent. 

(b) Except as otherwise provided herein, all votes wilh 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 tnistee, 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 ofshares imder the control of areceiver , the receiver may vote such shares 
even though the shares do not stand of record in the,name ofthe 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 qf a minor, votes may be cast 
by tlie duly appointed guardian of die estate ofsuch minor only if such guaidian has provided the 
Corporation with \\Titten proof of such appointment. 
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(c) W îth respect to shares standing of record in the name of another 
corporation, partnership, lunited 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 olher 
corporation prescribe, by such individual as may be appouited by resolution of die board of 
directors of such other corporation or by such mdividual (including, without limitation, the 
officer making the authorization) authorized in writing to do,so by the chairman ofthe 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 legal entity, by an 
individual representing such stockholder upon presentation to the Corporation of satisfactory 
evidence ofhis or her authorit}' to do so. 

(d) Notwithstanding anything to the contrary contained herein and except for 
the Corporation's shares held in a fiduciary capacity, the Coiporation shall not vote, direcdy 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. 

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

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

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

(ii) Tf more than one person casts votes, die act of the majority so 
voting binds all. 

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

(g) If a quomm is present, unless the Articles of Incoiporation, these Bylaws, 
the N'RS, or other applicable law provide for "a different proportion, action by the stockholders 
entitled to vote on a matter, other tlian the election of directors, is approved by and is the act of 
the stockholders if the number of votes cast in favor of die action exceeds the number of votes 
cast in opposidon to the action, unless votingby classes or,series is requned for any action ofthe 
stockholders by thelaws oftlie State of Nevada, the Articles of Incorporation or these Bylaws, in 
which case the number of votes cast in favor ofthe action by the voting power ofeach such class 
or series must exceed die number of votes cast in opposition to the action by the voting power of 
each such class or series. 
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(h) If a quorum is present, directors shall be elected by a plurality ofthe votes 
cast. 

Section 2.8 Actions at Meetings Not Regularly Called: Ratification and Approval. 

(a) Whenever all persons entitled to vote at any meeting consent, either by: (i) 
a wridng on the records ofdie meeting or filed with the secretary, (ii) presence at siich meeting 
and oral consent entered on the minutes, or (iii) taking part, iii.the deliberadons 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 wi-itten consent or to the consideration of which, no objection for want of notice is made 
at the time. 

(c) Ifany meeting be irregular' for want of notice or ofsuch consent, provided 
a quomm was present at such meeting, the proceedings, of the meetiug may be ratified and 
approved and rendered likewise valid and the kregularity or defect therein waived by a writing 
signed by all parties having the right to vote at such meedng. 

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

Section 2.9 Proxies. At any meeting of stocklioiders, any holder of shares entitled to 
vote may designate, in a manner permitted by the laws.of theState ofNevada, 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 niajority of those persons present-at a meeting'has and may exercise all ofthe 
powers conferred by the stockliolder or, if only one is present, then that one has and may 
exercise all ofthe powers eonfeiTcd by the stockholder, uriless the stockholder's designation of 
proxy provides otherwise. Every projcy shall continue in-full force and effect until its expiradon 
or revocation in a manner permitted by the laws ofthe State ofNevada. 

Section 2,10 Telephonic Meetings. Stocklioiders may participate in a meeting ofthe 
stockholders by means of a telephone conference oi" similar method of communication by which 
all individuals participadng in the meeting can hear each dther. Participation in a meeting 
pursuant to this Section 2.10 consdtutes presence ui person at the meeting. 

Section 2.11 Action Without a Meeting. Any action required or pennirted to be taken 
at a meeting ofthe stockholders may be taken wiihout a meedng if, before or after the action, a 
^vritten consent thereto is signed by the holders of the vodng power that would be required to 
approve such action at a meedng. A meedng of the stockholders need not be called or noticed 
whenever action is taken by written consent. The written consent may be signed in multiple 
counterparts, including, widiout limitation, facsimile counterparts, and shall be filed with the 
minutes ofthe proceedings ofthe stockholders. 
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Section 2.12 Organization. 

(a) Meetmgs of stockholders shall be- presided .over by the chainnan of the 
board, or, inthe absence of the chainnan, by the vice chairman of the bbard, if any, or if there be , 
no yicc chairman or in the absence of the vice chainnan, 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 ofthe president, or, in the absence ofany ofthe foregoing persons, 
by a chairman designated by the Board ofDirectors, or, in the .absence ofsuch designadon by the 
Board of Directors, by a chairman chosen at the meetmg by the stockholders entitled to cast a 
majorit)' of the votes which all stockholders present in person or by proxy ai'C entitled to cast. 
The secretary, or in the absence ofthe secretary an assistant,secretary, shall act as secretary of 
the meeting, but in the absence of the secretary and any assistant secretar>' the chairman of the 
meeting may appoint any person to act as secretary ofthe meeting.. The order of business at each 
such meeting shall be as detennined by the chairman of'the meeting. The chauman 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 meedng, 
mcluding, wiihout lunitatioii, (i) the estabUshment of procedures for the maintenance of order 
and safety, (ii) limitalion on pailicipation in the meeting to stockholders of record of the 
Corporation, their duly authorized and consdtuted proxies and such other persons as the 
chainnan of the meeting shall permit, (iii) lunitation on the time allotted for consideration of 
each agenda item and for quesdons or comments,by meeting participants, (iv) restricdons on 
entry to such meeting after the lune 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 ofthe meedng, in his or her discretion, may require that any votes cast at such meeting 
shall be cast by written ballot. 

(b) The chauman of the meeting may appoint one or more inspectors of 
elections. Tlie inspector or inspectors may (i) ascertain thenumber ofshares outstanding and die 
votuig power of each; (ii) determine the number of shares represented at a meeting and the 
validity of proxies or ballots; (ui) count all votes and ballots; (iv) determine any challenges made 
to any determination made by the inspector(s); and'(v) certify the detenmnation ofthe number of 
shares represented at the nieeting and the count ofall votes andiballots. 

Section 2.13 Absentees' Consent to Meedng.s'. Transactions ofany meedng ofthe 
stockholders are as vahd as though had at a meeting duly held after regulai" 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 die-meeting to the transaction ofany business 
because the meeting has not been lawfully called or convened or expressly object at the meeting 
to the consideration of matters not included in the nodce which are legally or by the terms of 
these Bylaws required to be included therein), signs a wTitten waiver of notice and/or consent to 
the holding ofthe nieeting or an approval ofthe minutes diereof All such waivers, consents, and 
approvals shall be filed with the corporate records and made a part ofthe minutes ofthe meedng. 
Attendance of a person at a meeting shall constitute a waiver of notice of such meedng, except 
when the person objects at the beginning of the meetuig to the transaction of any business 
because the nieeting is not lawftiUy called, noticed or convened and except that attendance at a 
meedng is not a waiver of any right to object to the consideration of matters not properly 

7 
02165S\0030M747282.2 

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



included in the,notice, to the extent such notice is requked, if such objecdon is expressly made at 
the time any such matters are presented at the meedng. Neither the business to be transacted at 
nor the purpose of any regular or special meeting of stockholders need be specified hi any 
written waiver of nodce or consent, except as otherwise provided m these Bylaws. 

ARTICr^EIlI 
DIRECTORS 

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

Section 3.2 Number. Tenure, and Oualifications. 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 estabhshed and changed 
from time to dme by resolution adopted by the Board of Directors or the stockholders without 
amendment to these Bylaws or the Ardcles of Incorporation. Each director shall hold office undl 
his or her successor shall be elected or appointed and qualified or mitil his or her earlier death, 
returement, disqualification, resignation or removal. No rediiction of the number of directors 
shall have'the effect of removing any duector prior to the expiration ofhis or her term of office. 
No provision ofthis Secdon 3.2 shall restrict the right ofthe Board ofDirectors to fill vacancies 
or the right ofthe stockholders to remove directors as is hereinafter provided. 

Section 3.3 Chairman of the Board. The Board ofDirectors may elect a chairman of 
the board from the members ofthe Board ofDirectors, .who shall preside at all meetings ofthe 
Board ofDirectors 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 lum or her by the Board of 
Durectors, these Bylaws or as provided by law. If no chairman ofthe board is appointed or if die 
chairman is absent from a Board meeting, then the Board of Directors may appoint a cliamnan 
for the sole purpose of presiding at any such nieeting. If no chainnan ofthe board is appointed 
or if the chainnan is absent from any stockholder meedng, then the president shall preside at 
such stockholder meeting. If the president is. absent from any stockholder meetmg, the 
stockholders may appoint a substitute chainnan 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, ifany, and except as otherwise provided in the NRS, any duector may 
be removed from office with or without, cause by the affirmative vote ofthe holders ofnot less 
than two-thirds (2/3) ofthe voting power of the,issued and ouistanding stock ofthe Corporadon 
enfitied to vote generally in the election of directors (vodng 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 givmg wnitten notice, unless the nodce 
specifies a later time Ibr effectiveriess. of such resignafion, to the chairman of the board, if any, 
the president or the secretary, or in the absence of all of diem, 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, ifany, any vacancies on the Board ofDirectors resulting from death, 
resignation, retirement, disqualification, removal from office, or other cause, and newly created 
directorships resulting from any increase in the authorized number ofdirectors, may be filled by 
a majority vote of die directors then in office or by a sole, remaining director, in either case 
thougli less than a quorum, and the director(s) so chosen shall.hold office for a temi expiring at 
the next annual meedng of stockholders and wheii their successors are elected or appointed, at 
which the term ofthe class to which he or she has been elected expires, or undl his or her earlier 
resignation or removal. No decrease in the number, of duectors constituting the Boai'd of 
Directors shall shorten the term ofany incumbent directors. 

Secdon 3.6 Annual and Regular- Meetings. Immediately following the adjournment 
of, and at the same place as, the aimual or any special meeting of the stockholders at which 
directors are elected, the Board of Directors, including directors newly elected, shall hold its 
annual nieeting without call or nofice, other than this provision, ;to elect officers and to transact 
such fiirther business as may be necessary or appropriate. The Board of Directors may provide 
by resoludon the place, date, and hour for.holding regular meetings betv,'een aimual meetings, 
and ifthe Board of Directors so provides with respect to a regular meeting, notice ofsuch regular 
meeting shall not be required. 

Section 3.7 Special Meetings. Subject lo any rights ofthe holders of preferred stock, 
ifany, and except as otherwise required by law, special meetings'of die Board ofDirectors may 
be called only by the chairman ofthe board, ifany, or if there be no chairman ofdie board, by 
the chief executive officer, ifany, or by the president or the secretar>', and shall be called by the 
chainnan of the board, ifany, the chief execudve officer, ifany, the president, or the secretary 
upon the request of at least a majority ofthe Board ofDirectors.' Ifthe chainnan ofthe 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 caU such special meeting, a special meeting may be called by a 
notice signed by at least a majority ofthe Board ofDirectors. 

Section 3.8 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 nofice calling.such meetmg, may designate.. A waiver of nofice signed by the 
directors may designate any place for the holdmg ofsuch meeting. 

Section 3.9 Nodce of Meetings. Except as otherwise provided m Section 3.6. there 
shall be delivered to each director at the address appearing foi: trim or her on the records of the 
Corporadon, at least twenty-four (24) hours before the time of such meeting, a copy of a written 
notice of any meetuig (i) by delivery of such notice personally, (ii) by mailing such notice 
postage prepaid, (iii) by facsimile, (iv) by overnight courier, (v) by telegram, or (vi) by electronic 
transmission or electronic wTitmg, including, without iinutation, e-mail. If mailed to an address 
inside die United States, the nodce shall be deemed delivered two (2) business days following 
the date the same is deposited in the United States mail, postage prepaid. Ifmailed to an address 
outside the United States, the notice shall be deemed delivered four (4) business days following 
the date the same is deposited in the United States mail, postage prepaid. If sent via facsimile, 
by electronic transmission.or electronic writing, including, without timilafion, e-mail, die notice 
shall be deemed delivered upon sender's receipt.of confirmation ofthe successful ti-ansmission. 
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