215

Assignments by Lenders

If any Lender assigns all or any of its rights and benelits under the Scnior Finance Documenis in accordance with Clause 21.4 (Assigmment and
Transfer by Lenders), then, unless and until the assignee has delivered:

(a)

(b)

2 notice to the Intercreditor Agent (which the Intercreditor Agent shall promptly copy (o the Campany and the other Senior Secured Creditors)
confirming in favour of the Senior Secured Creditors (hat it shall be under the samc.obligations towards each of them as it would have been
under if it had becn an original party hefeto as a Lenider.and to the relevani Facility Agreement as a Hotel Facility- Lender, Project Facility
Lender. Additional Lender or Revolving Credit Facility Lender (as the case may be); and

# duly completed Finance Party Accession Undertaking exceuted by such Lender, such assignee, the Intercreditor Agent and all other paries
hereto acting through the Intevereditor Agent for this purpose (the-authority for which is hereby conferred on the Intercreditor Agent and
which the Intercreditor Agent shall prompily deliver to the Security Agent).

{whereupon such assignee shall become a party hereto as-a "Lender” or thereto as a "IHotel Facility Lender”. "Project Facility Lender”, "Additional
Lender” or "Revolving Credit Facility Lender”), the Company and the Senior Secured Creditors shall not be obliged to recognise such assignee as
having the rights dgainst each of them which it would have had if'it had been such a party hereto or thereto.

Transfers by Lenders

If any Lender wishes to transfer all or any of its rights, benefits-and/or obligations under this Agreement and the corresponding rights, benefits and/or
Dbllgauons under the other Senior Finance Documenis as conu.mp].ned in Clause 21.4 (Amgmnem and Transfer by Lenders), then such transfer shall
only be effective if the procedure set out in this Clause.21.6 is complied with. Such transfer shall be effected by the delivery to the Intercreditor Agent
(which the Inercreditor Agent shall promptly copy ta the Company and the other Senior Secured Creditors) off

(a)

(b)

& duly completed Novation Certificate-executed by such Lender, the relevant Transferee, the Intercreditor Agent and all other-parties hereto

“acting through the Intercreditor Agent for this purpose (the authority for which is hereby conlerfed on the Intercreditor Agent); and

a duly'completed Finance Party Accession Undertaking execiited by such Lender, the relevant Transferee, the Intercreditor Agent and all other
parties hereto acting through the Intercreditor Agent for this purpose (the authority. for which is herby conferred on the Intercreditor Agent and
which the Intercreditor Agent shall promptly deliver (o the Security Agent),
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in which event. on the later o['lhe Transfer Date specified in such Novdlmn Certificate and the fifth Business Day afler (or such earlicr Business Day
endorsed by the litercreditor Agent on such Novation Certificate failing on oriuftery the dute of delivery of such Novation Centificate and Finance
Party Accession Undertaking to the Intercreditor Agent:

21.6.1

21.6.2

21.633

2164

to the extent that.in such Novation Cenificate the Lender party therelo secks t0 transfer by novation its riglis, benefits and obligations under
ihis Agreement and the correspinding rights, benefits and obligations under the dther Senior Finance Documents the Company and such
Lender shall be releascd trom further obligalions towards one another underthis Agreément and the corresponding rights, benelits andfor
obligations under the other Senior Finance Documents and their respective rights against one another shall be cancelled (such rights and
obligations being referred to in this Clause 21.6 as "dis¢harged rights and obligations™);

each of the Company and the Transferee shall assume obligations towards. one another and/or acquire rights against one another which differ
from such discharged rights and obligations only insofur the Company and-such I'ransferee have assumed and/or acquired the same in place of
such other party and suuh Lender;

the Agents, the GCLAs, such Transferee and the othef Lenders shall scquire the same rights and benefits and assume the same obligations
between themselves as they would have acquired and, assuniéd had such Transferee been an original pany to this -Agreement and the other
relevant Senior Finance Documents as a Lender with 1he rights: henefits and/or obligations acquired or assimed bV it as a resuli of such
rransfer and to that extent the Agents, the GCLAs and the relevant |ender shall each be released from further abligations to each other under
this Agreement and the other retevant Senior Finance Documents; and

such Transfereesshall become a party hereto as a "Lender” and to the relevant Facility Agreement as a "Hote! Facility Lender”, "Projoct
Facility Lender”, "Adduional Lender” or "Revolving Credit Faeility Lender” (as the case may be).

Assisnment and Transfer Fees

On the date upon which an assignment takes effect pursuant to Clause 21.5(A ssignmienis.by Ienderr) or a transfer takes effect pursuant to Clause 21.6
(Transfers by Lenders), the relevant assignee or Transleree shall pay to the Intercreditor Agént for its own account a fee of USD1.500.

Disclosure of Information

Any Senior Secured Creditor may disclose to any of its Affiliates and any other Person:

21.8.1

to {or through) whom such Senior Secured Creditor assigns or-transfers (ar may potentially assign or transfer)'all or any of its rights, benefits
and obligations in accordance with the Senior Finance Documents:
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21.8.2 in the case of a Lender, with (or lj’nmugh-) whom such Lender enters into {or may potentially enter into) any sub-participation in relation o the
Senior Finance Documents or any Obligor; or

21.8.3 to whom information may be required to be disclosed by.any applicablc law or.pursuant to any regulatory or stock exchange requirement;

such information about any Obligor, the Projects and the Senior .Finance Documents as such Senior Secured Creditor may consider
appropriate, provided thal the Person to whom such information is provided under sub-clause 21.8.1 or 21.8.2 first enters into a
Confidentiality’ Undenaking (or. in the case of the Security Agent, the confidentiality undertaking referred to in clause 18.9 (Disclosure of
{nformarion b\ Securiry Agenr) of the Deed of Appointmeint and Priority) and that the Company has received an original copy of such signed
undenaking.

Change of Facility Office

Any Lender may change its Facility OfYice provided that the Company shall have no liability (or ne increase in liability) under Clause 1l (Tax gross-
up and Indemnities) or Clause 12 (Increased costs) which would ot exisi-as af the-datc: of such change but for such change. unless such change was
requested by the Company pursuant to Clause 13 (Mitigation by the Seniiir Secured Creditors).

HEDGING COUNTERPARTIFS
Accession

Each Hedging Counterparty shall execuie and deliver to the Intefcreditor ‘Agent a Hedﬁmg Counterpary’s Deed of Accession and shall cxecute and
deliver to the Security Agent in accordance with the Deed ‘of Appoinunent and Priorily a Finance Party Accession Undertaking. A Hedging
Counterparty may, at any time, assign all or any of its Aghts and bénelits or transfer all or any of ils rights, benedits and obligations under and in
accordance with the Senior Finance Documents suh]ect 10 dellverv o' the Intercreditor Agemt ofa duly Lompleted

(a) Hedging Counterparty's Deed of Accession executed by the assignee or transferee: and

(b) Finance Pany Accession Undertaking executed 'I;\ the assignee or transferee, the Hedging Counterparty. the Intercreditor Agent and all other
parties hereto acting through the Intercreditor Agent for this pur, pose (the authority for which is hereby conferred on the Intercreditor Agent
and which the Intercreditor Agent shatl promptly delucr to the Security Agent).

Enterest in the Security

The obligations of the Company owed to each Hedging (.oumcrpdrl\' shall be secured by the Security and each Hedging Counterparty shall be entitled

to share in the Enforcemeni Proceeds in accordance with the Deed of Appomtmem and Priority and Clause 33.6 (Application of Enforcement
Proceadsy.
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Voting rights

Nothing in this Clause 22 nor any other provisions of any SeniorFinance Document shall be deemed 10 entitle any Hedging Counterparty in its
capacity;as such under any Hedging Agreement to exercise any voting. consent, approval or similar right under the Senior Finance Documents (other
than the ‘Hedging Agrctmems) mv;.lw:ilnrJ any right to participate in‘any Decision provided that:

22:3.1 each Hedging Counterparty shall have the right to participate.in-alt Decisions-after the eccurrence of 2 Hedging Voting Right Event in relation
to such Hedging Counterparty that is commumg and

2232 the consent of all Hedging Counterparties shall be required for.any change'to the matters referred to in paragraphs (a). (b). (f). (g), (h). (i) and
(i) in the definition of "Fundamental Term” in Clause 1.1 (Definirions) and for any amendment to Clause 33.6 (Applicgiion of Enforcemem
Proceeds) and this Clause 22. )

Restrictions on Amendment

Each Hedging Counterpariy agrees that, except with the prior written consent of the Tntercreditor Azent, no amendment may be made 10 a Hedging
Agreement (o an extent which would result in:

2241 any pavment under that Hedging Agreement being required.to be made. by the Company on any date other than the dates originally provided
for in that Hedging Agreement; or

2242 the Company becoming liable to make an additional payment undér'any, Hédging: Agreement which liability. does not arise from the original
provisions of that Hedging Agreement: or

2243 the Company becoming liable to make any puyment under that' Hedging Agreement in any currency other than in the currency provided for
under the original provisions of that Hedging Agreemerit.

Restrictions on Termination

No Hedging Counterparty may terminale a hedging facility or close out any hedging transaction under a Hedging Agreement prior 10 its stated
maturity except in accordance with the terms of the ISDA Master Agreement dnd the ISDA Schedule (each as may be amended pursuant to paragraph
4 of Schedule § (Hedging Arrangements).

Termination at request ol‘lnlcrcredi:or Agent

After a notice has been glvcn by the lnterereditor Agent pursuant.io sub-clause 19.2.2 of Clause 19.2 (Remedies fullowing an Evenr of Defuudr). a.
Hedging Counterparty shall, ar the written request of the Interereditor Agent. terminate the hedging Facility or close out any hedging transaction under’
the Hedging Agreement to which it is party in accordance with the terms of such Hedging Agreement.
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AGENTS AND GLOBAL COORDINATING LEAD ARRANGERS
Appointment and duties of the Agents
23:1.1 Eachof:

(a) the Senior Secured Creditors appoints the Intercreditor Agent;

(b) the Hotel Facility Lenders appoints the Hotel Facility Agent;

(c) the Project Facility Lenders appoints the Project Facility Agent:

(d) the Revolving Credit Facility Lenders appoints the Revolving Credit Facility Agent; and

{e) the Additional Lenders appoints the Additional Lender Agent,

to act as its agent under and in connection with Lhe Senjor, Finance Docaments;and irevocably authorises it on its behalf to perform the duties
and 1o exercise the rights, powers and discretions that are specifically delegated to it under or in connection with the Senior Finance
Documens, tegether with any other incidental rights, powersianid-discretiong.

23.1.2 None of the Agents may begin any fegal action or proceeding in the name of a.Senior Secured Creditor (other than itself) without that Senior
Secured Creditor's consent.

23.1.3 Each Agent has only those duties which are expressly speeified in the Senior Finance Documents, and those duties are solely of a mechanieal
and administrative nature.
Relationship

23.2.1 The relationship between each Agent and the relevaiit Senior. Secured Creditos'is that of principal and agent only. Nothing in this Agreement
constitutes any Agent as trustec or fiduciary for any other Person and no Agent need hold in trust any moneys paid to it for a Person or be
liable 10 account for-interest on those money's except o the extent expressly atqted in‘a-Senior Finance ocument.

No Agent shall in any respect be the agent of the Company by virlue:of this Agreement.

(A%
S0
o b
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)

No Agent shali be liable to the Company for any breach by any othér Senior Secured Creditor of any Senior Finance Document or be liable Lo
any other Secured Creditor for any breach by the Company vl the Sciiior Finance Documents.

- 105 -

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



23,

Rote of the GClLLAs .

Except as specifically provided in the Senior Finance Documents, none-of the GCLAs has any obligations of any kind Lo any other Party under or in
conneetion with any Senior Finance Document.

Delegation

Each Agent may act through its personnel and agents,

tructions

Ins

23.53.1 Unless olherwise expressly provided in the Senior Finance Documents; the Inercreditor ‘Agent shall act (and shall be fully protected if it S0
acts) in accordance with the instructions of the Required Lenders in connection with the exercise ol any right, power or discretion under or in
connection with the Senior Finance Documents.

23.5.2 Each Facility Agent shall be fully protected if it acls in accordance. with.the insiructions of its 1. endmg Group incopnection with the excrcise
of any right, power or discretion under or in connection with any matter not expresshy provided for i the Senior Findnce [documents.

23.5.3 In the absence of such instructions each Agent may“acl, subject-torthe terms of the” Senior Finance Documents. as that Agent, in its sole
discretion, considers io be in the best interests of all the Senior Secured Creditors or, in' the case of cach F acility Agent. its Lending Group.

Discretions

Notwithstanding anv provision of the Senior Finance Documents: each Agent may:

23.6.1 assumec, unless it has, in its capaulv as Agent, received wrilten notice to.the contrary from any other Party, that {a) any representation made or
deefned 10 be made by an Obligor in connection with the Sénior Finance Documents-is.true, (b} no Default has occurred, (c) no Obligor is in
breach of or default under its obligations under the Scnmr Finante Documents;and {d)-any right, power, authority or discretion vested in the

Senior Finance Documents upon the Required Lenders, a I, .ending Group, the Lenders or’any other Person or group ol Persons has not been
exercised;

23.6.2 assume that (a) the Facility Office of each Leader is that notified to it by such Lender in writing and (b} the information provided by each
Lender pursuant to Clause 29 (Nofices) is'true and.correct' in all respects until it has received ifom such Lender notice of a change 10 the
Facitity Office or any such information and act upon any such notice until the same is superseded by a further notice;

23.6.3 engage and pay for the advice or scrvices of any lawyers,-accounlants, surveyors or other experts whose advice or services may Lo it scem
necessary, expedient or desiruble and rely upon any advice s6 obtained;
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rely as to anyv matiers of fact which might reasonably be expected (0 be within the knowledge of an Obligor upon a certificate signed by or on
behalf of such Obligor;

rely upon any communication or document belicved by it to be genuine;

6 refrain from exercising any right, power or discretion vested in it as Agent under the Scnior Finance Documents unless and until instructed as

described in Clause 23.5-(Instructions) as 1o whether or rot such right, power or discretion is to be exercised and. if it i is to be excrcised. as to
the manner in which it should be exercised;

refrain from acting in accordance with any instruclions to bepin any action.or proceeding arising out of or in connection with.the Senior
Finance DOCLm‘lCI‘lL': until it shall have received such security as it may requnre (\\hetht:r by way ol payment in advance or other\vtse) for all
costs, claims, losses, expenses (including legal fees) and liabilitics which itshall or may:- expend or incur in-complying with such instructions;

refrain from acting where to do so would put it in breach of an applicable Legal Requirement:

treat each Facility Agent as the duly appointed and authorised agent of the relevant Lenders until it receives written notice to the contrary from
the relevant Lenders: and

23.6.10 (in the case of the [niercreditor Agent) in apphmg any moneys recel\cd b) it under any Security Document under Clause 33.6 (Applzmrmn of

Enforcement Proceeds), rely on any certificate made by the relevant Facility "Agent or Hedging Counterparty as to-the identity of, and the
amounts owing to, any of the Senior Secured Creditors and shall be protected in so relying.

Agents' Obligations

2371

Each Agent shall:

(a) promptly inform each Senior Sccured Creditor (in the case of the. Intercreditor Agent) ar the Intercreditor Agent and the Lenders in
its Lending Group (in the case of cach Facility Agenit} of thic cantents of any notice or document received by it pursuant to the terms
of any Senior Finance Document in its capacity as Agent ‘from-the Security Agent or an Obligor under the Semior Finance
Documents: and

(b} promptiy nolify each Scnior Secured Creditor (ih the.case of the Intercreditor Agent) or the Intercreditor Agent and the Lenders in its
Lending Group (in the case of each Facility Agent) of the occurrence of anyv Event of Default or any default by an Obligor in the due
performance of or compliance with ils obligations.under the Senior Finance Documents of which such Agent has notice from any
ather parny.
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The Intercreditor Agent shall promplly inform the Security Agent of the occurrence of the Redease Date.

Excluded Obligations
Notwithstanding aiwthing Lo the contrary expressed or implicd herein, none of the Agents nor any.of the GCLAs shall:

23.8.1

(=]
[P¥]

be beund to enquire asto (1) whether or not any. representation.made or deemed to be made by an Obligor in connection with the Senior
Finance Documents is true, (b) the occurrence or otherwise of any Defauli, {€) the pcrformance by an Qbligor of its obligations under the
Senior. Finunce Documenis or (d) any breach of or default by-an Obhgnr of or under its obligations under the Senior Finance Dacuments;

be bound to account o any Senior Secured Creditor for any-sum or the profit element of any sum received by it for its own account;

be bound to disclose to any other Person any information relating (o any, Obligor, any party 1o a Project Document or any of their respective
related entities if {a) such Person, on providing such information. c\prcsslv stated Lo'such Agent or, as the case may be, such GCLA, that such
infurmation was confidential or {b) such disclosure would or might in its opinion constitute a breach of any law or be otherwise actionable at
the suit of any Person: or

be under any obligations other than those for which express provision is made herein or in any other Senior Finance Docement to which such
Agent or GCLA is a party. .

Exclusion of Liabilities

None of the Agents and the GCLAS accepis any responsibility:

23.9.1

for the adequacy. accuracy and/or compleleness of the Information Memiorandum or any other information supplied by the Agents or. the
GCLAs, by an Obligor or by any other Person in connection with the Sénior Finance Documents, the transactions therein comemplatcd or any
other agreement, arrangenient or doctment entered into, made of ¢Secited fn anficipation of, pursuant to or in connection witl the Senior
Finance Documents; .

for the legality, validity, effectiveness, adequacy or enfor ceability of.the Senior Finance Documents or any other agreement, arrangement or
document entered into, made or executed in anticipation of 2 pursuant to or.in connection with the Senior Finance Documents: or

for the exercise of, or the failure to exercise, any judgement; discretion:or power given to any of them by or in connection with the Senior
Finance Documents-or any other agreement, arrangeient or document entered into, made or executed in anticipation of, pursuant lo or in
connection with the Senior Finance Documents,
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Accordingly, none of the Agents and the GCLAs shall be under any fiability {whether in-negligence or otherwise) in respect of such matters.

No Actions

Each of the Lenders and the Hedging Counlerparties agrees that it shati not assert or scek to assertdgainst any director, officer or emplovee of any of
the Agents of any of the GCLAs any claim it might have against any of them..

Business with the Obligors

Each Agent and GCLA may accept deposits from, lend money to and generallv.engage in any kind of banking or other business with any ol the
Obligors or their Affiliates.

Resignation

23.12.1 An Agent may resign its appointment hereunder al any time without assigning any rcason therefor by giving not less than 25 Business Days'
prior nolice o that effect to the Senior Secured Creditors and the Company, in which'case:

(a) the Required. lLenders (in the case of the Intercreditor Agent) may appoint a successor Agent and, unless an Event of Default-has
occurred 4nd is continuing. such appointment shall bé'sibjéct to the prior agreement of the Required Lendérs and the Company or,
failing such agreement within 15 Rusiness, Days after such notice of resignation, the Required Lendérs may appoint a successor
Agent on the same terms and conditions as prL\muslv applied to the'outgoing Agent; and

(b} the relevant Lending Group under a Facility (in the-case-of-a Facility Agent for. that Facility) may appuiilt a successor Agent and,
unless an Event of Default has occurred and is continuing, such appointment shall.be subjcct Lo the prior agreement of such Lending
Group and the Company or, lailing such agre¢ment within- 15 Business Days afier such notice of rcslunauon the Lending Group

may appoint a successor Agent on the same terms and conditions as previously applied to the outgoing Agem

[L%]
Lt
~J

2.2l the Required Lenders havé not. within 13 Business Days ;after noticeol resignation, appointed a suceessor Intercreditor Agent which
acceplts the appointment, the outgoing Agent may appoint-a successor Agent anid, unless an Event of Default has occurred and is continuing;
such appointment shall be subject to the prior agrecment.of the ]nlercredltor‘A"Lnt and:the Company or, failing such agrecment within 25
Business Days afier notice of resignation. the Intercreditor Agent may appoint a successor Agent on the same terms and conditions as
previously applied to it.

23.12.31f a Lending Group has not, within 15 Business Days after netice of resignation appointed a successor Facility Agent which accepts the
appointment. the outgoing Facility Agent may appoint i successor [Facility ‘Agent and, unless an Event of Default has oceurred and is
continuing, such appointment shall be
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subject to the prior agreement of the oulﬂomn Facility Agent and the Company or, failing such agreement within 25 Business Days afier
notice of resignation, “the ouigoing Faclhh Agem may -appoint-a-successar Facility Aﬂem on the same terms and conditions as previously
applied to it.

23.02.41f, at the time of expiry of the period specified in sub-clause 23.12, 3 or, as the case may be. sub-clause 23.12.3 above. the outgoing Agent
cannot. find a suecessor owing to the unwillingness of any proposed.successor to accept the terms and conditions which apply to the outgoing
Agem thé Company shall offer to any proposed succtssar such terms and condilions as are consistent with the role to be performed, taking
into account the current market for the performance of such.duties and the then existing circumstances of the Projects.

23.12.51f the Agent has not been paid an anmount due to it under the Senior Finanée Documents and gives notice-thereof as its reason for resigning
together with its notice pursuant to Clause 23.12.1, it-shall not.be obliged to.appoint a successor. If, at the time of expiry of the period
spec'if cd in clause 23.12.1. the Required Lendeérs or. as the case may be, ihe relevant Lending Group. cannot find a successor owing (o the
unwillingness of any proposed successor to accept the lerns and conditions which. apply to the outgoing Agent, the Company shall offer to
any proposed successor such tenns and conditions as are consistent wilh-the role 1o be performed, taking into account the.current market for'
the performance of such duties and the then existing circumsiances of the Projects.

b
[#Y)

-12.6 The resignation of an Agent and the appointment of any successor Agent'shall both become effective only upon the successor Agent executing
an Agent's Déed of Accession previded that, where the Agent has mofificd: the .reason: for its resignation pursuant to Clause 23.12.5, its
rcmﬂnanon shall’ become effective upon the expiry of the period notified by it pursuam to Clause 23. 17 1. Upon the éxccition.of an"Agent's

Deed of Accession, the successar Agent shall succeed 1o;the position of the retiring. Agent (as the case may be) under the Senior Finance
Documents and the term "Agent” shall nean the successor Agenl

23.12.7 The Intercreditor Agent agrees that it shall, if so requested inwriting.by the Required Lenders, tender its resignation in accordance with this
Clause 23.12.

23.12.8 Each Facility Agent agrees that it shall. if so requested in wriling by its Lending Group. tender its resignation in accordance with this Clause
23.12.

23.12.9 Upon the appointment of a successor (or, as the case may be, its resignation becoming cffective), the retiring Agent shall be discharged from
any future {but not accrued) obligations in respect of the Senior Finance.Documents but shall remain entitied to the benefit of Clause 13.2
(Other Indemnities) and sub-clauses 23.1, 23.2, 23.5.2, 23.5.3. 23.6.10. 23.8. 239, 23:10 and 23.13 of this Clause 23.
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Own:Responsihility

It is understood and agreed by each Senior Secured Creditor that at all times it has itself been, and shall continue to be, solely responsible for making
its own independent appraisal of and investigation into all risks arising undet Or'in‘Conhection with the Senior Finance Documents including. but not
timited to:

23.13.1'the financial condition, creditworthiness, condition, affairs, status and nature of the Projects and each Obligor;

23.13.2 the legality, validity, effectiveness, adequacy and enforecability- of the:Senior Finance Documents and any other agreement, arrangement or
document entered into, made or executed in anticipation of, pursuant to or in connection with the Senior Finance Docun!ents

hJ
L

.13.3 whether such Senior Secured Creditor has recourse. and the nature.and extent of-that recoirse, against an Obligor or any other Person or any
of their respective assets under or in connection with the Senior Finance Doctments, the iransactions therein comcmplated or any other
agreement, arrangement or document entered into, made or exceuted' in-anticipation ‘6f, pursiiant to or in connection with the Senjor Finance
Doctments; and

23.13.4 the adequacy,. accuracy and/or completeness of the information Memoraridum. and any other information provided by the Agents or the
GCLAs, an- Obligor, or by any other Person in connection with:the Sehior Finance Documents, the transactions comempla[ed therein or any
other agreement, arrangement or document entered into, made or excculed in anticipation of. pursuant 1o or in comnéction with the Scnior
Finance Documents.

Accordingly, each Senior Secured Creditor acknowledges to the Agents and the GCLAs that it has not relied on and shall not hereafier refv on the
Agents and the GCLAS or any of them in respeet of any “of these matters.
Agency Division Separate

In acting as Ageni under the Senior Finance Documents, cach of the- Agents shall be, reparded as acting through.- its agency division which shall be
treated as a separaie entity from any other of its divisions or departmenis and, notwithstanding the forLgomﬂ provisions of this Clause 23, any
information received by some other division or department of such Agent.may: be-treated as confidential and shall.not be reparded as having been
given to such Agent's agency division.

Indemnity to Intercreditor Agent

23.15.1 Each Senior Secured Creditor shall ruteably in accordance, widh the propoition that the US dollar equivalent of the sum of its Available
Commitments and its participations in_any oulstanding Advances bear to the US dollar equivalent of the aggregate of the Available
Commiiments and such participations of all the Serior'Sccured Creditars (or,if-all such amounis have been reduced to Zero, such proportion
determined immediately prior to such reduction) for the time
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being. indenmifv the Intercreditor Agent, within fifieen days of demand (accompanied by reasonable written certification), against cost. loss
ot liability incurred by the Intercreditor Agent (other than by reason of the fraud, neghigence or wilful misconduct of the Interereditor Agent)
in acting as Intercreditor Agent in accordance with the terms.of lhe Senior Finance Documents (unless the [nterereditor Agent has been
reimbursed by, or indemnificd 10 its satisfaction by, zn-Obligor. pursuam to*a Senior Finance Document.or otherwise in \mimg} For. the
purposes ol this Clause 23.15.1. each Hedging Counterparty shall, in respect of each ledging Agreement entered into by i1, be deemed to
have made an Advarice to the Company in an amount equat 1o the Realised Hedge Loss (if'any) under the Hedging Agreement to which such
Hedging Counterparty is party.

23.15.2 Clause 23.15.1 shall not apply to the-exient that the Intercreditor ‘Agent'is otherwise actually indemnified or reimbursed by any Party under
any other provision of the Senior Finance Documents.

23.15.3 Provided that'the Company is required 10 reimburse or indemnify the Intercreditor Agent for such cost. loss or liability in accordance with the
terms of the Senior Finance Documents, the Company ‘shall, \uthm fifteen. days of demand-in writing by any Semor Secured Creditor,
indemnify such Senior Secured Creditor in relation to any payment actually made by Such Senior Secured Creditor pursuant 1o Clause 23.15.1
above.

CONDUCT OF BUSINESS BY TIE SENIOR SECURED CREDITORS
No provision of the Senior Finance Documents shall:
24.1.1 interfere with the right of any Senior Sceured Creditor to arrange its affairs {tax or otherwise) in whatever manner it thinks fit;

24,1.2 subject to Clause 15 (Mirigation by Senior Secured Creditors), oblige any:Senior Secured Creditor to investigate or claim any eredit, relief,
remission or repavment available to il or the extent, order and manner of any claim; or

24.1.3 oblige any Senior Secured Creditor to disclose any information relaling to its afTairs {tax or othenwise) or any computations in respect of Tax.

SHARING AMONG THE SENIOR SECURED CREDITORS
Payments to Scenior Secured Creditors

If a Senior Secured Creditor {(a "Recovering Senior Secured Creditor”) receives or recovers any amount from an QObligor. other than in accordance
with the provisions of the Senior Finance Documents {excluding any such provision which permits the setting off ofnb!:gauons owed by such Obligor
against obligations owed to it by such Recovering Senior-Secured Creditor but allowing: for’the avoidance of doubt any' such provision in any
Hcdgmn Agrecmem permitting netting off between transactions under such Hedging Agreement) and applies that amount (o a pavment due under the
Sénior Finance Documents then:

25.1.1 the Recovering Senior Secured Creditor shall, within 5 Business Diys, notify details of the receipt or recovery, 1o the Interereditor Agent;
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25.1.2 the Intercreditor. Agent shall determine whether the receipt or.recovery is in excess of the amount the Recovering Senior Secured Creditor
would have been paid had the receipt or recovery been reecived and’ d:c:mbutcd in accordance with this Agreement, without taking account of
any Tax which would he imposed on that Agent in relation to the receipt. récovery or distribution; and

25.1.3 the Recovering Senior Secured Creditor shall, within 10 Business Davs of demand by the Intercreditor Agent, pay to the Intercreditor Agent
an amount (the "Sharing Payment") equal to such receipl or recovery. less. any amount which the Intercreditor Agent determines may be
fetained by the Recovering Senior Secured Credilor as its share of any payment 1o be made, in accordance with this Agreement.

Redistribution of payments

The Intereréditor Agent shall treai the Sharing Pavment as il ithad been paid by-the. Company and distribute it between the Senior Secured Creditors

(other than the Recovering Senior Secured Creditor) in accordance with this Agreement..

Recavering Senior Secured Creditor's Rights

25,3.1 On a distribution by the Interereditor Agent under 235.2 (Redistribusion of payments), the Recovering Senior Secured Creditor shall be
subrogated 10 the rlghlw of the Senior Secured Creditors which have shared in the redistribution,

25.3.2 If and to the extent that the Recovering Senior Sccured Creditor is not able to rely onits rights under sub-clause 25.3.1 above, the Company
shall be Jiable to the Recovering Senior Secured Creditor for a debt equal.to the’ Sharing Payment which is immediately duc and payable.
Reversal of redistribution

if any part of the Sharing Pavment received or recovered by a Recovering Senior Secured Creditor becomes repayable and is repaid by such
Récovering Scnior Secured Creditor, then:

25.4.1 each Scnior Securcd Creditor which has received a share of such Sharing Payment pursuant to Clause 25,2 (Redistriburion of payments) shall,
upon request of the Intercreditor Agent pay 10 the Intercrediior Agent for accoint of that Recovering Senior Secured Creditor an amount
equal to the appropriate pant of its share of the Sharing Payment (mgelhcr with an amount as is necessary to reimburse that Recovering Senior
SecurcddCrcdntor for its proportion of any interest on the Sharing Payment which' that*Recovering Senior Secured Creditor is required to
pay); an
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2542 that Recovering Senior Secured Creditor's r'i'g!lw of subrogation in respect-of any reimbursement shall be cancelled and'the Company shall be
liable 10 the reimbursing Senior Secured Creditor for the amount so reimbursed,

Exceptions

This Clause 25 shall not apply 1o the extent that the Recovering Senior Sccured Creditor would not. after making any payment pursuant to this Clause,
have a valid and enforceable claim against the relevant Obligor.

Benefit

The provisions of this Clause 25 arc for the sole benefit of the Senior Secured Creditors and may ‘be waived or amended by the' Required Lenders
without the consent of the Company provided there i$ no increase in the liability of the Company as a result.

PAYMENT MECHANICS
Payments under the Scnior Finance Documents
26,10 Prior to an Event of Default

Unless and until an Event of Defaull has occurred and is continuing:

(a)

(b

all pavments (o be made by the Company to or lor the account of any Lender under the Facility Agreenient to which that Lender is a
party ‘shall bé 'made to'the refevant Facility. Agent under thai Facility Agreement (or the .acconnt of that Lender; in the manner
stipulated in the relevant Facility Agreement; and

all pavments 1o:be made by a Lender under a Facility Aglecmc.m shall-be made to'the relevant Facilily Agent. not later than the time
(if any) specified in the relevant Facility Agrecment, 10 its account at such office or bank as it may fotily (o that Lender [rom time to
time for this purpose.

26.1.2 After the occurrence of an Event of Default

Subject to the Deed of Appoiniment and Priority. afler the occurrence of an Event of Defaull that'is continuing and unless the lntercreditor
Agent agrees inwriting that payment should continue to be made in accordance with sub-clause:26.1.1 {Prior to an Event of Defanlry:

(a)

(b

alt payments to be made by the Company to or for the account of any-Senior Secured Creditor or under any Senior Finance
Document shall be made to the [ntercreditor Agent (other than any such payments 1o be made 1o or for the account of the Security
Agenl which shall continue to be made to the Security Agent):

all pavments 1o,be. made by:any. Lender under. any Senior Finance Document (whether pursuant to Clause 23 (Sharing Among the
Senior Secured Creditors) or othérivise) shall be - paid to the Intererediior Agent: and
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(c) all payments received by the Intercreditor Agent under this sub-clause 26.1.2 shall be distributed in accordance with Clause 33.6
(Application of Enforcement Proceeds) o the Pérson(s) specitied therein or, where any such Person is a Lender. to the relevant
Facility Agent for the account of that Lender,

Pavments by an Agent

26.2.1 Save as othérwise pm\ldui bevein, cach payment received by an Agem as agent for or otherwise for the benefit of-another Yerson shall,
subject to Clavse 26.3 (Distriburions-io an Obligor) and Clause 26.4 (Clawback), be-made available by that Agent to the Persen entitled 1o
reccive such payment for value the same day by transter 1o sueh account of such. Person wvith such bank in the principal financial centre of the
country of the relevant currency as such Person shall havé previously notified 1o that Agent.

26.2,2 A pavment shall be deemed 1o have ‘been made-by ansAgent on the date on which-it is required 0 be made under the Senior Finance
Documents if such Agent-has, on or before that date: taken. steps to make that pavment in accordance with the regulations or opcrating
procedures of the clearing or gettlement system used by such Agent in order to fake the payment.

Distributions to an Obligor

Each Agenl may (wuh the consent of the relevant Obligor or in accordance with Clause 27 (Ser-off)) apply any amount reccived by it for that Obligor
in or lowards payment (on the date and in the currencyrand. funds of I‘ELEIPI} of any ‘amount due from that. Obligor under the Senior Finance
Documents or in or towards purchase of any amount of any currency 1o be so applied at a market rate of exchange in its usual coursé of business.

Clawback

26.4.1 Where a sum is to be paid to an Agent under the Senior Finance Documents for another Person. that Agent.is not obliged o pay that sum to
that Person until it has been able to establish Lo its satisfaction that it has actually received that sum.

26.4.2 if an Agent pavs an amount to another Person and it proves to be ilie casc that Agent had fiot actually received that amount, thea the Person to
whom that amount was paid by that Agent shall on demand refund the same to that Agent togethér with interest on that amount fram the date
of payment to the date of reccipt by that- -Agent, calenlated by thatAgent to reflect its cost of funds,

o Set-off by Obligors
All payments to be made by an Obligor under the Senior Finance Documents shall be calculated and be made without (and free and clear of any
deduction for) set-off or counterclaim.
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28.

Business Days

26.6.1 Any payment which is-duc to be made under any' Senidr Finance Document on-a day that is noi & Business Day shall be made on the next
Business Day in the calendar month {if there is one) or the precedmg Business Day (if there is not).

26.6.2 During any extension of the due date for pavment of any principal pursuant-to sub-clause 26.6.1 above, interest is payable on that principal at
the ratc payable on the original due date.

Currency of account

26.7.1 A repavment of an Advance or Unpaid Sum or a part of.an Advance or.Unpaid Sum shall be made in the currency in which the Advance or
Unpaid Sum is denominated on its due date.

26.7.2 Each pavment of interest shall be made in the currency in which the'sumi in respect of which the interest is payable was denominated when
that interest accrued.

26.7.3 Each payment in respect of costs, expenses or Taxes under the Scnior Finance Documents shall be made in the carrency in which the costs,
expenses or Taxes are incurred.

26.7.4 Any other amount pavable under any of the Senior Finance Doctments is, except as otherwise provided elsewhere in the Senior Finance
Documents, pavable in US doliars.

SET-OFF

Without prejudice to the provisions of Schedule 6 (Accounis) and subject to the terms of Clause 25 (Sharing Among the Senior Secured Creditors) and
Clause!33 (intercreditor Arrangements). a Scnior Secured Credilor may. upon the occurrence of an Event of Default and for so long as it is
continuing. set off any matured obligations owed by the” Company under the Senior Finance Documents (1o the extent:beneficially owned by that
Senior Sccured Creditor) against any obligation (\\'h]Ch for the purpose of this provision only, shall be treated as due and payable, save for uminatured
obligations under the Hedzing Agreements) owed by that Senior Secured Creditor 1o the Company, regardless of the place of payment, booking
branch or currency of either obligation. If the obligations are in different currencies, the Senior Secured Creditor may convert either obligation al a
market rate of exchange in its usual course of business for the purpose of the set<ofT.

NON-RECOURSE LIABILITY

Notwithstanding any provision in the Senior Finance Documents 1o the contrary ne Operative shall be personally liable for payments due hereunder or
under any of the Scnior Finance:Documents or for the pcrfommnce of-any obligation hereunder or. thereunder, save. in relation to any Operative,
pursuant 1o anv Senior Finance Document to which such Operative is party. The sole recourse of the Senior Secured Creditors for satisfaction of any
of the ubligations of any of the Obligors hereunder and under the
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other Senior Finance Documents shall be against the Obligors, and not against any assets or property of any Operative save to the extent such
Opcrative is party-to a Senior Finance Document and is expressed to be liable for such-obligation thercunder. In the case of Mr Wong Chi Seng. his
liability shall be limited to his shares in the Company.

NOTICES

Communications in Writing

Any notice, demand or other communication (cach, for the purposcs of this:Clause 29. a "communication) to be made under or in connection with
the Senior Finance Documents shall be made in writing but, unless otheénwise stated, may be made by fax or fetter.

Addresses

The address and fax number (and the depanmem or officer, il any. for whose attention the communication is 1o be made) of cach pany fof any
communication or docttment to be made or delivered under or in conncction with the Senior Finance Documents is:

29.2.1 in the case of the Company, cach of the GCLAs. each of ihe Agents, each of the Lenders and each of the Hedging Counterpartics party to the
Common Terms Agreement Scecond Amendment Agreement, identified with its name on the signing pages thereto; and

29.2.2 in the case of each other Lender, each other Hedging Counterparty and each other Obligor. that notified in writing to the latercreditor Agent
prior io the date it becomes a party to the Senior Finance Docunients,

or any substitute address, fax number or department or officer asthe party may notify to the Intercreditor Agent (or the Intercreditor Agent may notity
to the ather partics, i'a change is made by the Intercreditor Agent) by not less than 10/Business Days notice.

Delivery

29.3.1 Any eommunication or document made or delivered by one Person o another under or in connection with the Senior Finance Documents shall
only be effective:

(a) if delivered personally or by overnight courier, .when lefl at the relevant address;
(b) it by way of fax, when received in legible form; or
(c) if by way of leiter. when it has been lcf at the relevanil address or 10 Business Days afler being deposited in the post postage prepaid

in an envelope addressed to it at that address, .-and, if a particular department or officer is specified as part of its address details
provided under Clause 29.2 (Addresses). if addressed'to that depanmem or officer.
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29.3.2 Any communication or document to be made or delivered to an Agent shall be effective only when actually received by that Agent and then
only if it is-expressly marked for the attention 6f the department or officer specified as part ofits address details provided under Clause 29.2
{Addresses) (or any substitute department or officer as thét Apent shall specify [or this purpose).

29.3.3 All notices 1o an Obligor shall be sent through a Facility Agent or the Intcrereditor Agent (but always with a copy to the Intercrediior Agent).
All natices from an Obligor under the Semor Finance Documents shall be. sent to the Intercreditor Agent who shall distribute them to the
Senior Secured Creditors.

Notification of address and fax number

Promptly -upon receipt of notification of an address and fax number or change of* address or-fax number pursuant to Clause 29.2 {(Addresses) or

changing its own address or fax number. the Intercreditor Agent shall'notify the other parties.

Ilectronic communication

29.5.1 Any communication W be made between an Agent and.a Lerider or'between an Agent and anothér Agent under or in consection with the
Senior Finance Documents may be made by clectronic mail or. other electronic means, if that Agent and the relevant Lender or Agent:

(a) agree that. unless and until notified 1o the contrary, this is to bt an accepted form of communication;

{b} notify each other in writing of their electronic mail address and/or any other information required to enable the sending and receipt
ol information by that means; and

(c} notify each other of any change to their address or any other such information supplied by them.

29.5.2 Any electronic communicalion made between an Agent.and a 'Lender or another Agent shall be elfective only when actually received in
readable form and in the case of any clectronic communication made by a Lender to an Agent or by an Agent (o another Agent only il it is
addressed in such a manncr as the relevant Agent shall specifv for this purpose.

Electronic supply of muterials

(a) The Company shall (and shall ensure that each other Obligor:shall), unless, otherwise requested by the Intercreditor Agenl. provide to the
Intercreditor Agent al! infonmation, documents and other matcrials that such Obligor is obligated to furnish to the tntercreditor Agent pursuant
to the Senior Finance Documents, including, without limitation. all.notices, requests, Tinancial statements, financial and other reports,
certiticates and other information materials, but C\L]udme any Such communication that (i) relates to a request for
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a new, or a conversion of an existing, Advance or other extension of eredit (including any election of an interest rate or Interest Period relating
thereto). (i1} relates to the payment Cof any principal or ather amount duc under any Senior Finance Document prior to the scheduled date
therefor. (iii} provides notice.of any Default under any Senior Fi mance '‘Document, (iv)'is required to be delivered 1o satisfy any condition
precedent to the effectiveness of any Senior Finance Dmumem audfor any Advanu: or other extension of credit hereunder or {v) initimes or
responds o legal process (all such non-exctuded information being referred to herein coltectively as the "Communications™) by transmilting
the Cemmumications in an electronic/sofl medium {provided-such C(mmmmcauons contain any requlred signatures) in a formal acceptable to
the Intercreditor Agent-to cach of michael.poonf@sgcib,com. kenneth.choif@sgeib.com d@nd gunny.lui@sgeib. com (or such other ¢-mail address
or addresses designated by the Intercreditor Agent from-time to time).

Each party hereto agrees that the Intercreditor- Agent may-make the Communications available o the any Senior Secured Creditor by posting
the Communications on Intralinks or another relevant website, if any, lo ‘which sueh Senior Sccured Creditor has access (whether a
commercial. third-party website or, whether sponsored ‘by the Inercreditor Agent} (the "Platform”). Nothing in this Clause 29.6 shall
prejudice the right of theé [ntercreditor Agent 10 make: tlu. Communications available to any Senior Sccured Creditor in any other manner
specitied in this Agreement or any other Senior Finance Docaments,

Each Senior Secured Creditor agrees that e-mail notice 1o it {at the address provided pursuant to the next sentence and deemed delivered as
provided in the next paragraph) specifving that Communications have been posted-to the Platformn shall constitute effective delivery of such
Communications to-such Senior Secured.Creditor for purposcs of this Agreement and the other Senior Finance Documents. Each Senior
Sceured Creditor agrées (i) to notify the Intercreditor Agent'in wriling:(including by electronic. communicatian) from time to time'10 ensure
that the intercreditar Agent has on Tecord an effective e-mail address for such Senior Secured Creditor to which the foregoing notice may be
sent by clectronic transmission and (ii) that the foregoing notice may be sent to such e-mail address.

Notwithstanding ‘Clause 29. 6(c) below, cach party hereta agrees that any clectronic communication referred to in this Clause 29.6 shall be
deemed delivered upon- the pmtmg ofa record-of such communication. (propcrl\r addressed to sucli party at the ¢-mail address.provided 1o “the
Intercreditor-Agent)-as "sent” in the e-mail sysiem of the! m\dmg parlv or, in the"case 6 f any such communication to the Intercreditor Agent,
upon the posting of a record of such communication as "received” in ‘the g-mail:system of the Interereditor- Agent: provided that if such
communication is not so received.by the Intercreditor Agent’ durmg the normal business hours of the Intercreditor Aﬁenl such communication
shall be deemed delivered at the opening of businéss on the next Business Day for the Intercreditor Agent.
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(e) Each party hereto acknowledges that (i) the-distribution .of material.through anretectronic medium is not necessarily secure and that lhere are
confidentiality and other risks associated with such dlsmbunon (i) the Communicatiohs and the Platform are provided “as is" and "
available?, (]ll) nene of the Interereditor Agent, its-alfiliates nor any of their respeclwe officers, directors, emploveés. agents, advisors or
representatives’ {collectively. the "Interereditor Parties") warraiits: The: adcqﬁ&ny decufacy or completeness-of the Commuiiications or the
Platform, and each Interereditor’ Party expressly disclaims liability for errors of omissions'in any Communications or thé Platform and (iv) no
representation or warranty of any kind, eXpress, implied-or.stalutory, including any epresmtduon or warranty of merchantability, fitness for a.
particular purpose, non- ml"nngemem of third party rights or freedom from viruses of other code defects, is made. by-any Interereditdr Pany in
connection with any Communications or the Platform.

English language
29.7.1 Any notice piven under or in connection with any Senior Finance Document must be'in English.

29.7.2 Al other documents provided under or in connection with any Senior Finance Document must be in English or. if not in English. and if 50
required by (he relevant Agent. accompaitied by a certified English translation and; in this case. the Engllah translation shall preva:l unless the
document is'a cnnsututlonal, statutory or other official document.

CALCULATIONS AND CERTIFICATES
Accounts

In any litigation or arbitration proceedings arising out of or in connection with: a<Senior’ Finance Document, the entries made in the accounts
maintained by a Senior Secured Creditor are prima facie evidence of the matters to which they retate.

Certificates and Determination

Any certification or determination by 2 Senior Secured Creditor of & rate or amount under any Senior Finance Document is, in the absence of manifest
error, conclusive cvidence of the matters to which it relates.

Day count convention

Any interest, commission or fee accrumg under-a Senier Finance Document shall accrue from dav wo day and is calculated on the basis of the actual
number of days clapied and a year 0f:36) days (where due in US dollars) and 363 days (where due in HK dollars).

PARTIAL INVALIDITY'

I, at any lime; any provision of the, Senior Finance Documents is or becomes illegal:+invalid, or unenforceable.in uny respect under the law of any
jurisdiction, neither the legality, validity or enforceability of the remaining, provisions nor the-legality, validity or enforceability of such provision
under the law of any other jurisdictiornshall in-any way be aflected or impaired.
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REMLEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part ol any Senior Secured Creditor. any right or remedy under the Senior Finance
Documents shall operate as a waiver. nor shall any single or partial exercise of any rlght or remedy prevent any further or-other exercise or the
exercise of any other right or remedy. The rights and remedies pmwdul in-the Senior Finance Documents arc curulative and not exclusive of any
rights or remedies provided by law.

INTERCREDITOR ARRANGEMENTS
Notices of Required Decisions

33.1.1 If, at any time, a matter requiring a Decision comes to the notice of a Senior Secured Creditor, that Senior Secured Creditor shall prompily
inform the Intercreditor Agent and, where relevant, its Facility Agent in writing.

33.1.2 1f, al any time, a matter requiring a Decision comes to the notice of thie lhtercreditor Agent.the Intercreditor Agent shall promptly notify in
writing each Facility Agent {and, afler the occurrence of:a,Hedging Voting Right Event in relation to any Hedging Counterparty that is
continuing. that Hedgzing Counterparty) of that matter specifying:

(i) whether the matter concerns a Fundamental Term and, it not, which Senior Secured Creditors may vote in respect of the Decision
and the aggregate Voting Entitlement required for the- Decision 10 be made;

(ii) the date and time by which the Intercreditor Agent requircs receipt of all votes in respect of the Decision (the "Decision Date"): and

(iii) following a lledging Voting Right Event, the identity of the refevant Hedging Counterparty.

Notice of Votes

Each Senior Secured Creditor shall copy notice of its vote to the Intercreditor. Agent, to each Facility Agent and each Hedging Counterparty notified
by the Intercreditor Agent pursuant to Clause 33.1.2(iit) (Norices of Reguired ‘Decisions).

Decisions under the Senior Finance Documents

Subject to the other provisions of this Agreement, the exercise of any right,.power, discretion or determination which has been delegated to the
Intercreditor Agent under the Senior Finanee Documents (save for.any, Such right, power, discretion or determination to be exercised by any such
party for its own account} shall require the consent or agreement of the Required Lenders provided thai the Intercreditor Agent may excreise any such

right, power, discretion or determination (including giving: instructions' 1o tlie- Security*Agent) without requiring any Deciston which the Intercreditor,

Agent, acting reasonably, considers is a minor., administrative or technical matter which does not adversely affect the rights of the Senior Sceured
Cneduorq under the Senior Finance Documents.
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Restrictions On Remedies
Subject 1o this Clause 33 (Intercreditor Arrangements). no Senior Secured Creditor may. at any time:

33.4.1 set off, or purport to set ofl. at any time, anv amount nwihg {0 it-under the Senior Finance Docuiments against any amount payable by it to an
Obligor (cxcept that anv Hedging Counterparty may net off hetween transactions under a single Hedging Agreement);

334.2 1wke any action or commence any legal proceedings of whatsoever fiatiire against an Obligor under or.in respect of a Senior Finance Document
1o which that Obligor is a party mcludmg taking any steps or lepal, pruceedmnq for.the winding-up, dissolution or administration of any of the
Obhgors or for the appointment of a receiver, administrator, administritive receiver, conservator, custodian. trustee or similar officer of any of
the Obligors or of any or all of its assets or revenues; or

3343 foreclose on, or enforce or seek an order of the court to enforce all or any of the Security.

Nutice of Defanlt

33.5.1 If any Lender has actal knowledge of a Default which has occurred, it shall so advisc the Intercreditor Agent and, where relevant. its Facility
Agent in writing.

33.5.2 If any Facility Agent has actual knowlcdge. or has received nolice, of'a Default which has oceurred. it shall so advise the Interereditor Agent
and. where relevant, each Lender in its Lcndmg Group in-writing.

33.5.3 [[the Intercreditor Agent has actual knowledge, or has reeeived notice, of a Default which has occurred, it shall notify each Facility Agent and
each Hedging Counterparty in writing and. in the case of an Event of Default, it shall issue a notice under Clause 33:1 (Norices of Required
Decisions) in respect of that Event of Default.

Application of Enforcement Procceds

Following the delivery of an Enforcement Notice, all. Enforcement Proceeds ‘paid (o the I[ntercreditor Agent in accerdance with the Deed of
Appomlmem and Priority shall be applicd by it (logether with any other payments received by it pursuant to Clause 26.1.2 (Paymems under the
Senior Finance Documents)) in the following order:

(i) first, in payment of all costs and expenses incurred by or on behalf of the. Intercreditor Agent in connection with such enforcement or recovery
and which have been certified. in writing, as having been incurred by the Intércreditor Agent;
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(i)
(i)
(iv)

)

(vi)
(vii)
{viii)
(ix)
(x)

(xi)

second, in payment pro rera of all costs and expenses incurred by or.on behatf of the Facility Agents in conniection with such enforcement or
recovery and which have been certified, in writing, a5 having béen incurred by the Facility Agent seeking recovery;

third, in pavment pro rata of all amounts paid by the Senior Secured Creditors under Clause 23.15 (Indemaity to Intercreditor Agent) of the
Common Terms Agreement but which have not been reimbursed by the Campany;

fourth, in payment pro raza of all amounts paid by the Hotel Facility Lenders under clause 13.3 (Indemmnity to Hotel Facility Agenr) of the
Hotel Facility Agreement or the Project Facility Lenders under cluuse-15.3 (Indemniry to Project Facility Agenr) of the [’ro_]ecl Facility
Agreement or the Revolving Credit Facility Lenders under clause 15.3 (Indemnity to Revolving Credit Facility Agenr) of the Revolving Credit
Facility Agreement or the Additional Lenders under the equivalent i provisions -of -the Additional l.ender Facility Agreement in respect of
indemnitics to the Additional Lender Agent but which, ineach case: havi hot been reimbursed by the Company:

fifth, in payment pre raia of all costs and expenses incurred bv ot oa behalf of each Senior Secured Creditor in accordance with the Senior
Finance Documents in connection with such enforcement’and ‘which have been certificd, in writing. as having been incurred by the Senior
Secured Creditor seeking recovery:

sixth, in paviment pro rata of all accrued and unpaid fees owingto the Agents.under the. Senior Finance Documents:
seventh, in pavment pro rata of all accrued and unpaid fees-and commissions due’lo the Lenders under the Senior Finance Documents;

eighth, in payment pro raia of all acerued but unpaid interest {inciuding detault intérest) due under the Facility Agreemenis and all sums due
under the Hedging Agreements;

ninth, in payment pro rara of all principal instalments due under the Facility Agreements;

tenth, in pavment pro rata of all other amounts owing to the Senior Secured Crédilors due and payable under the Senior Finance Documents:
and

eleventh, in payment of the surplus (if any} to the Security Agent in accordance with the Deed of Appoimment and Priority or to its order,

provided that, following the giving of any notice by the Intercreditor Agent pursuant to sub-clause 19.2.2 of Clause 19.2 (Remedies following
an Event of Defaudr). the amounts referred to in paragraphs {viii) aitd (ix) above shall rank pari passu.
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Representations and Warranties

On the Second Amendment Signing Date and on the Effective Date, each Senior Secured Creditor party hereto represents and warranis to the other
Senior Secured Creditors Party hereto that:

33.7.1 itis duly organised and validly existing under the laws of the jurisdictjon’in Which it is incorporated;
33.7.2 it has power to cnter into and has duly authorised the execution; delivery and performance of this Agreement;
33.7.3 the obligations expressed to be assumed by it hereunder are legal-and- valid. obligations binding on it and enforceable against it in accordance

with the terms hercol® and
33.74 it is not the beneficiary of any Liens in respect of any Financial Inilebtedness owed 1o it by the Company other than under the Senior Finance
Documents,

The provisions of this Clause 33 ({mrercreditor Arrangements) are tor the sole benéfii ol the Senior Secured Creditors and may be waived or amended
without the consent or agreement of the Company provided there-is nocincrease-in the liability of the Company as a result.

AMENDMENTS AND WAIVERS
Amendment and waiver of common terms

S_pbject to Clause 25.6 (Benefir) and to Clause 34.2 1o Clause 34.4 helow, any term 61, or matter dealt with under, this Agreement and any other Senior
Finance Document may be amended. waived or supplemented with'the agreement of the Company and/or the other Obligors which are a party to that
Senior Finance Document andfor, as the case may be, the Required Lenders,

Amendment and waiver of Facility Agreements

Subject to Clause 34.3 and Clause 34.4 below. any term of, or matier déalt. with under. a Facility Agreement may be -amended, waived or
supplemented with the agreement of the Company andfar, as the casc.may be, the tequired Senior Secured Creditors as specified in that Facility
Agreement.

Amendment and waiver of Fundamental Terms

A Fundamental Term may only be amended or waived by agreement between the Obligors which are a party to the Senior Finance Document which-
contains that Fundamental Term and cach Lender (and. in the case of the provisions: referred 10 in paragraphs (2). (b}, (..(g), (h). (i) and (j} of the
definition of Fundamental Tenm, each Hedging Counterparty).
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Amendment and waiver affecting Agents

An amendment or waiver of any term of the Senior Finance Documents,awhich: relates to the rights and/or obligations of any Agent may not be
effected withowt the prior written consent of that Agent.

COUNTERPARTS

This Agreement may be executed in any number of counterparis, all of which taken together shall constitute one and the same instrument.

LANGUAGE

The English language shall be the onty official and recognised language of this-Agreement. if for any reason a wanslation of this Agreement is
rt:qulrcd such transtation shall in the event of any dispute be secondary to the original English version which shall take precedence.

GOVERNING LAW
This Agreement shall be governed by English taw.

JURISDICTION
Jurisdiction of English courts

38.1.1 The courts of England have cxclusive jurisdiction to settle any dispute arising out ol or in connection with this Agreement (including a dispute
regarding the existence, validity or termination of this Agréement or the coanuencv.s of its nullity} (a "Dispute").

38.1.2 The partics agree that the counts of England are the most approprlatc and'convenient couns to settle Disputes and accordingly they shall not
argue to the contrary.

38.1.3 This Clausc 38.1 is for the benefit of the Senior Secured Creditors only. As aresult. no Senior Secured Creditor shall be prevented from taking
proceedings relating to a Dispute in any other courts \Vlth_]lll'lSdlthO[l Ta:the extent allowved by law and the Senior Finance Dacuments, lhe_
Scnior Secured Creditors may take concurrent proceedings in any number of jurisdictions.

Service of process
Without prejudice 1o any other mode of service allowed under any relevant law; the Company:

38.2.1 irrevocably appoints [aw Debenture Corporate Services Limited as its agem for service of process in relation to any proceedings before the
English couns in connection with this Agreement; and

38.2.2 agrees that failure by a process agent to notify the Company of the process shall not invalidate the proceedings concerned.
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40,

CONFIDENTIALITY
Subject to Clause 40 (Gaming Authorities), each of the Senior Secured Creditors agrees 1o keep confidential all non-public information of a

proprietary or confidential natare provided {o it by any Oblipor pursuant 10" this Agrcemem provided that nothing herein shall prevent any Senior
Secured Creditof {rom disclosing any such information:

(a)
(b)
()

(d)
(e)

(M
(2
(h)

1o any other Senior Secured Creditor, or any Affiliate thereof that is bound by confidentiality obligations:

to anv other Person pursuant o Clause 21.8 (Disclosure- of Information)-or-clause 18:9 (Discloswre of Information by Security Agent) of the
Deed of Appointment and Prioricy:

to any of its or its Affiliates’ employees, directors, agents, auditors, attomeys; accountants and other professional advisors who or that is bound
by confidentiality obligations:

upen the request or demand of any Governmental Authority having jurisdiction over it;

in response to any order of any court or other Governmental Authority.or as may. otherwisc be required pursuant to any Legal Requirement or
the rules of any stock e\change ont which the shares or other securitics of such Senior Secured Creditor or any AfTiliate thereof are listed or by
any other competent supervisory or regulatory body;

if required to do so in connection with any litigation or’similar proceeding;
that has been publicly disclosed other than in breach of this Clause; or

in-connection with the exercise of any remedy hereunder or.under. any other Senior Finance [document.

GAMING AUTHORITIES

Each of the Senior Secured Creditors agrees Lo caoperate, having regard to its internal procedures and policies, with the reasonable requests of any and
all gaming authorities in conneciion with the administration of their regulatory jurisdiction over the' Company or any Obiigor, to the extent not
inconsistent with any applicable Icgal, regulatory or contractual rgstrictions (including any duties ofconf'dumaln-.) orhe tenns of the Senivr Finance
Documents, provided that the Senior Secured Creditors are indemnified for any cost. loss or. liabilities incurred in connection with such-cooperation.
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SCHEDULE 1

. THE LENDERS AND HEDGING COUNTERPARTIES

Part A
Hotel Facility Lenders
As set out in the Lender List.
Part B
Project Facility Lenders

As set out in the Lender List.

Part C

Revolving Credit Facility Lenders

As set out in the Lender List,

Part D

Hedging Counterpartics

Banc of America Securities Asia Limited
Deutsche Bank AG

Société Générale

o
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SCHEDULE 2

. CONDITIONS PRECEDEXT

Part A
Conditiens Precedent to the CP Satisfaction Date

THE CONDITIONS FRECEDENT SET OUT IN PART A OF THIS SCHEDULE 2{CONDITIONS PRECEDENT) HAVE BEEN RECEIVED IN FORM
AND SUBSTANCE ACCEPTABLE TO THE INTERCREDITOR AGENT OR OTHERWISE WALVED.
1. Project Documents

() Receipt by the Intercreditor Agent and the Technical Adviser of:

L u list setting out the title. date, parties and subject matter of cach Project Dacument entered into as of the CP Satisfaction Date with a total
contract price pavable by the Company (or expected aggregate amount to be paid by the Company in the case of "cost plus” coniracts) or
which may otherwise involve liabilitics, actual o conlingent, ineach case’in an amount ol less than USD5.000,000 or its equivalent; and

(i) a copy of any other Project Document and cach Affiliate Agreemenl entered into as of the CF satisfaction Date duly exccuted by all
parties thereto,

each cenificd by a Responsible Ofiicer of the Company to be true, complete and up-to-date, the Project Documents and Affiliale Agreements Lo
be in full foree and effect, the Project Documents are consistent-with the Project Budget, the Project Schedule and the Plans and Specmc.mons
and. in the case of cach Afliliale Agreement, the transactions contemplated thicrein comply with the requirements of paragraph 10 of Part B of
Schedule 3 {Covenanis).

(b ) Each Major Project Document has been duly authorised, executed.and delivered by the parties thereto and duly filed, recorded, stamped
and registered as necessary; and

(i) all conditions precedent to the cffectiveness thereof (other than any such conditions relating to the occumence of the CP Satisfaction
Diate) have been satisfied or waived in accordance with their respective terms and each such Major Project Document is in full force and
effect accordingly.

(¢}  The Notice to Proceed and the Prime Contractor's Performance Bonds (in an aggrepate amount of not less than USD45.722,399) have been duly
issucd in accordance with the terms ol the Construction Conlract.

2. Senior Finznce Documents

o {a)  Receipt by the Intercreditor Agent of an original of each of the following Senior Finance Documents duly executed by the parties thereto:

(i) each Facility Agreement;
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{ii)
(iii)

(iv)
)]

the Commen Tenns Agreement:

each Security Document (in the casc of any Operating Account relerred to in‘paragraphs (b}, (c) or (d) of the definition thercot or any
Reinsurance, required to be entered into prior 1o the CI* Satisfaction Date and; in the case of the Wang Consent, the Intercreditor Agent
shall accept a notarised copy of such document ii liéu of theroriginal in satisfaction of the requirements in respeet thereof under this
paragraph 2{a)(i1)):

any other Senior Finance Documents (other than any. Ancillary, Finanec Décument) entered into,prior (o the CP Satisfaction Date; and

any other document entered into which the Lntercreditor’Agent and the.Company agree prior to the CP Satisfaction Date to designate as a
Senior Finance Document,

vir

(b} Each of the' Ancillary Finance Documents has been duly executed by thé partics thereto,

(e} ()

{in

(iii}

Save in respect of the authorisation by the Macau SAR required to be' ‘giveitrin zccordance with the Land Coneession Consent Agreement
in relation to the Land Security Assignmcnt and the notice, requm.d to be given to the Macau SAR in relation to the Assignment ol
Rights, each Senior Finance Document réferred to in this-paragraph 2 has been duly amhorised, execined and délivered by such of the
Obligors, the Performance Bond Provider and the other Major Troject Paiticipants asare party thereto and duly filed, notified, recorded,

stamped and registered as necessary:

ali conditions precedent to the eflectiveness thereof (other than any such condmons relating to the occurrence of the CP Satisfaction
Date) have been satisfied or waived in accordance with théir respective.terms and each such-Senior Finance Document (save as provided
in-this sub-paragraph ()} is in full force and effect accordingly; and

none of such of the Obligors, the Performance Bond Provider or the, other 1\/1'1_]0!' Project Participants as is parly to any such Senior
Finance Document is or, but for the passage of time and/or giving of natice will be, in breach of any obligation thercunder.

Advisers' Reports and Certificates

Receipt by the Interereditor Agent of the following reports and other documents and; in‘the case of each repon, confirmed by the relevant adviser to be
the final report prior to the CP Satislaction Date:

(a)  the revised Technical Adviser's report in relation to the Projects (including confirmiation thal the Projects constitute Category € projects under the
Equator Principles):
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)] the revised Insurance Adviser's report in relation to the Insifances:
. (c) the revised Market Adviser's report in relation to the Projects: and

(d) the revised Financial Model in relation to the Projects.

4, Approved List

Reccipt by the Intercreditor Agent of a copy of the agreement between the GCLAs-and the Coipany approving the Approved List.

Due establishment, authority and certification

L

{a) Inreclation to the Company, receipt by the Intercreditor Agent of a Certificate in substantially the form-sct out in Part C (Ferm of Company's Due
Establisiunent CP Savisfaction Date Certificate) ofthis Schedule 2 signed by-a Responsible Officer of the Company.and which:

(i} attaches a copy of the Company’s Governing Documents: and

(i) aitaches a board resolution approving the execution, delivery and performance of thé “Transaction. Docaments to which it is a party and
the terms and conditions thereof and authorising a numed person or persons to sign such Transaction Documents and any document to be
delivered by the Company pursuant to any Transaction Documents,

(b)  In relation to each of the Wynn Obligors and the other Major Project Participants (other than the Macau SAR and the Persons referred ta in sub-
paragraph 5(c) below), receipt by the Intercreditor Agent of a certificate signed By a Responsible Officer of each such Person in subsiantially the
form set out in Part D (Form af Major Project Participant’s CP Satisfaction Dete Certificaie) ol this Schedule 2 avaching copies of:

M its Governing Documents; and

(it} a board resolution approving the exccution, delivery and performance of the Transaction Documents to which it is a party and the terms
and conditions thercof and authorising a named person or persons 1o'sign-such Transaction Documenis and any document to be delivered
by it pursuant thercio.

.{e) In.relation 1o the issuer of the Prime Contractor's Performance Bond and . Banco Nacional Ultramarine, S.A. in'its capacity as the Performance
Bond Provider, party to the Performance Bond Facility Agreement and Second Ranking Finance I"arty (as defined in the Decd of Appointment
and Priority), receipt by the Tnterereditor Agent of evidence (which may comprise a copy of the relevant portion of such Person’s signature book
or cquivalent) confinning such Person's approval of the execulion,.delivery. and performance ol the Transaction Documents 1o which it is party
and autharisation of the Person or Persens whao have signedsueh Transaction Documents on its behaif to do so.
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Project. Documents and Permits

Receipt by the Intercreditor Agent of a centificaie, in substantially the form set gut’ in Part G (Form of Company's CP Saiisfuction Date Certificate) of
this Schedule 2 {the "Company’s CP Satisfaction Date Certificate”) signed bya Rcaponstble Ofticer of the Company and which, amongst other
things:

(a) centifies that copies of documents delivered in satisfaction ol other. condmons precedent in this Part A remaifi. savé to thc extent of any
subsequent amendments made in accordance with the Senior Finanée Documents, true;.complete. and up-to-date copies in full force and effect as
at the CP Satisfaction Date;

(b)  attaches copies of any such amendments referred to in sub-paragraph {a) above-and certifics that such copies are true, complete and up-to-date
and in full force and effect as at the CP Satisfaction Date: and

{c) confirms that:

(i) all Penmits described in Part A of Schedule 12 (Permits) shall have beeri issued and be in full force and effect and not subject to current
lega! proceedings or to any unsatisfied conditions (that arc required to be sausiu.d by the CP Sailstactlon Date) that could reasonably be
expecled 1o materially adversely modify any Permit, to revoke-any PPermil, to' restrain or prevent the construction: or-operation of the
Projects or othenwise impose adverse conditions on cither I'raject-or Lhc financing contemplated under the Senior. Finance Documents and
all applicable appeal periods with respect théreto shall have expired:

(i) with respect to any of the Permits described in Part B of Schedule 12'(Permiis), (i} each such Permit is of a type that is roulmel\ gramed
on application and compliance with the conditions for.issuance-and (i} the. Company is not aware of any facts or circumstances which.
indicate that any such Permit will not be timely obiainable without-undue expense.or delay by the Compam or the applicable Person,
respectively, prior to the time that it becomes required; and

{iii)  all other Permits have been obtained or effected to the extent they,are required us of the date of the certificate and, as far as the Company
is aware, no reasonable basis exists for it to believe thal.the Permits: which'aré not required at such date will not be obtained when they
are reqmred_

and, in the case of the Permits described in Part A of Schedule 12 (Permits), attaching a.copy of each such Permit {other than the Permit referred to in
paragraph8(iv) thercofl which it is acknowledged is comprised in the consent.acknowledged by the Macau SAR Govemment in paragraph 3 of the
Gaming Concession Consent Agrecment).
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Security
Receipt by the [mercreditor Agent of evidence that:

(a) save in respect of the authorisation by the Macau SAR required to be given in*accordunce with the Land Concession Consent Agreement in
relation 1o the Land Security Assignment and the notice required'to be given t¢'the Macau SAR in refation to the Assignment of Rights, cach
Security Document has been duly filed, notified, recorded, stamped and, reglslered as necessary and al! other actions necessary in'the reasonable
opinion of the Intercrediior Agent or the Security Agent to perfect the Securily have been carried out; and

(b)  the Securities Accoumnt has been established in accordance with.the Wynn Resorts Support Agreement-and is fully funded as provided therein. .

lasurance :

(a) Reccipt by the Intercrediior Agent of a certificate addressed ta il from'the Insurance Adviser in substantially the form set out in Part E (Form of
Insurance Adviser's CP Satisfaction Date Certificate) of this Schu]ule 2 certifying that all Construction Period Insurances réquired.by the Senior
Finance Documents Lo be in effect at the CP Satisfaction Date arc in full force and effect and att premia (il any) due and pavable as at the CF
Satisfaction Date have been paid and the Secured Creditors have beeri namedas co-insureds under those insurances in accordance with Schedule
7 (Insurance).

(b}  Receipt by the Intercreditor Agent of cerlified copics of all insurance policivs; updates, cover notes or insurance slips:then available in respect of
Insurances then required to be “maintained by the Company.

{(c)  Receipt by the Intercreditor Agent of a Reinsurance Broker's Letter<of Undertaking from each of the brokers referred 1o in paragraph 2.2 of
Schedule 7 (tnsurance) through whom Reinsurances have been. eﬂected

{d)  Receipt by the Interereditor Agent of confirmation from the 1icensor that:.
)] the Insurances set out in Schedule 7 (fnsurance) satisty the.insurance requirements set out in Section 8.01 of the 1P Agreement; and

{ii) the insurers with whom such Insurances are effecled are aceeptable (o the Licensor.

Accounts

Each of the Accounts specified in paragraph 1.1 of Schedule 6 {Accoants) has been established.
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Financials

‘Reeeipt by the Intercreditor Agent of:

(a) pre forma statement of the Company's assels and liabilities as at a date not more than one month prior to the CP Satisfaction Date; and

(b)  the most recent quarterly and annual financial statements of the tvpe:and ifirespect'of the Persons specified in paragraph 1. of Part A of Schedule
5 {Covenanis), together with certificates from a Responsible Officer of cach such Person certifving such financial statements and stating that no
material adverse change in the assets; liabilities. operations or. financial condition of each such Person has occurred since the dates of the
respective financial slalements, except as otherwise provided in such:certificate.

Process agenits

Where-such appoiament is required under any Senior Finance Document; process dgent acceptance of its appointment by the Company and each of
such of the other Obligors, the Performance Bond Provider and the othier Major Project Participants as is party to such Senior Finance Document for the
acceplance of legal proceedings.

Specimen signatures

Receipl by the Intercreditor Agent of specimen signatures of all Responsible Officers of the Company who shall be issuing Advance Requests.

Legal opinions

Receipt by the Interereditor Agent of legal opinions from:
(2)  Mr Henrique Satdanha, Macancse legal adviser to the Senior Sccured Creditors;
(b)  Mr Alexandre Correia da Silva, Macanese legal adviser to the Company;

{c}  Lovells, English legal advisers to the Company in relation to the Major Project Documents governed by English law and referred to in sub-
paragraphs (c) and (d) of the definition thereof:

(d) Lionel Sawyer & Collins. Nevada legal adviser to the SeniorSccured Creditors;
{e)  Schreck Brignone, Nevada !cgﬁl'adviser to Wynn Resonts;

{f)  Mann and Partners, Isle of Man legal adviser to the Senior Secured Creditors;

(2) Clifford Chance. Hong Kong SAR legal advisers o the Senior Secured Creditors:
(h)  Clifford Chance. English legal advisers to the Senior Secured Creditors;

(i)  Mallesons Stephen Jagues, Hong Kong SAR lezal advisers 1o Leighton Contractors (Asia) Limited; .
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()  Mallcsons Stephen Jagues, HHong Kong SAR-legal:-advisers to China State Construction Engineering (Hong Kong) Limited;
(k}  Ms Elisa Costa, Macanese legal adviser to China Construction Engincering {Macau) Company Limited;

(1)  Mallesons Stephen Jaques, Australian legal advisers 10 Leéghlon-i-ln]dings Limited:

{m}) Mallesons Stephen Jaques, Hong Kong SAR legal advisers to China Overseas Holdings Limited:

(n) Skadden, Arps, Slate. Meagher & Flom LLIY, New York legal advisers to the Gompan_v;

{0}  Mr Leonel A. Alves, Macanese legal adviser to Banco Nacional Ultrandarine, S:A.; and

{p} Mr Leonel A. Alves, Macanese legal adviser to Companhia de Scguros de Macau, S.A.,

or. save in the case of sub-paragraphs (a), (b), (g). (h}), {n), (o} and (p). sich other lawyers or law finns as may be reasonably acceptable to the
Intercreditor Agent.

Fees and expenses
Receipt by the Intercreditor Agent of evidence that:

(a) all laxes, fees and other costs payable in connection with the execution, ‘delivery, filing. recording, stamping and registering of the documents
referred o in this Part A; and

(B  all fces, costs and expenses due to the Secured Credilors. {including all-amounts payable pursuant to any Fec Letier) and their advisers under the
Senior Finance Documenis on or before the CI* Satisfaction Datc,

have been paid or shall be paid out of the proceeds of the Initial Advance (1o Lhe extent that such amounts have been duly invoiced).

Performance Bond
Receipt by the [ntercreditor Agent of evidence that the Concession Contract Performance Bond has been issued under the Performance Bond Facility as
required by Article 61 of the Concession Contract.

Concession Contract

(a)  Receipt by the Intercreditor Agent of evidence that:

{i) the capital requirement under Article 15 of the Conuession Contract has been complied with;
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(b)

(c)

(i),
(i)
(iv)

)

(vi)

{vii)

the procedural requirements under Article 16 of the: Concession Contract relevant 1o the creation of security over shares have bheen
complied with;

the Company Ilas notified the Macau SAR regarding the Facilities and the Sccurity granted in favour of the Secured Creditors and
produced copies of the Senior Finance Documents ta the Macan $AR purSuant to Articles 34(2) and (3) of the Concession Contract:

expenditure of the 1otal Project Costs referred to in the Project Budget which will be included in the calculation of the invesiment amount
of MOP 4 billion will cause the Campany to satisfy the reguirement.under the Concession Contract of expending MOP 4 billion within
seven vears after the date of the Concession Contract;

fegislation has been enacted by the Macau SAR which proyides. for casino operators such as the Cempany to be the grantors of LrEdil 0]
casino patrons;

the tetter agreements dated 1 May 2002 between the Company and Banco Nacional Ultramasino and the Company and the Macau SAR in
relation 1o the termination of the Concession Contract arce of no'forte or effect; and

cach area in which any operation of casino games of chance or other forms of gaming will be carried-out following the apening of the
Original Praject has been classified by the Macau SAR:as a casino or- gaming-zone in-accordance with article 9 of the Concession
Contract.

Receipt by the Intercreditor Agent of copies of all documents submilted to thé Macau SAR as required under Article 21 of the Concession
Contract and evidence reasonably satisfactory to the Intercreditor Agent that § approval 'of the Company’s delegation of management authority
(including the appointment of the exceutive director, the scope of power of the & executive director and term of authorisation) has been granted by
the Macae SAR pursuant'io Articlé 21 of the Concession Conlract, -

Receipt by the Intercreditor Agent of a letter from Macau SAR in relation to the granting of extension of time for completion of the Projects from
31 December 2006,

Land and Land Concession Contract

Receipt by the Intercreditor Agent of evidence that:

(a)
b
{c)

the Land Concession Contragt is registered with the Macau Real Estate Agency;

the Land Concession Contract has been published in the Official Bulletin; and

the amount pavable to Sociedade de Empreendimentos Nam Van S AR L. for the surrendering by Sociedade de Investimento Imobiliario Mang
Keng Van, 5.A.R.L.. Sociedade de Investimente Imobiliario Lok Keng Van, S.A.R.L. and Sociedade de Investimento Imobiliario Hei Keng Van,
S.AR.L. ofitheir respective. interests in the land registered>with the Macau Real, Estate Registry with registration numbers. 22322, 22324 and
22325 does not exceed MOP 140,000,000,
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I

Auditors

Receipt by the Intercreditor Agent of evidence that the Company has appointed the Auditors and the Audiwrs have acdepited such appoinument.

Continued Appointment of Advisers

The Insurance Adviser and the Technical Adviser have been appointed to act afler the Signing Date in accordance with a scope of work as agreed by the
Company and the [ntercreditor Agent.

No Material Adverse Effect

Reeeipt by the Intercreditor Agent of a certificate, in substantially the form-ol the Company’s CP Satisfaction Daie Certilicale, from.the Company
confirming that. as at the CP Satisfaction Date, no Material Adverse Effect has occurred and is continuing nor could reasonably bé expected to ocour.

Projections
Receipt by the Intercreditor Agent of Projections for the Company for the period lrom | July, 2007 1o 31 December 2008 and which:
{a)  demonstrate compliance with paragraph 1 of Part B of Schedule:5 (Covenanisy,

{b)  otherwise comply with the requirements of paragraph 2(c} of Part A of Schedule 5 (Covenants),

Litigation

Receipt by the Intercreditor Agent of a certificale, in substantially the form of the Company's CP Satisfaction Dute Certificate, from the Company
confirming that ne action, suit. proceeding or investigation of any kind shall have been instituted or, to the Company’s knowledge, threatened, including
actions or proceedings of or before any Governmental Authority; to-which thé Companv either Project or, to the knewledge of the Company. any other
Obligor, the Performance Bond Provider or other Major Project Participant, is a party.or is subject, or by which any of them or.any of their properties or
cither Project are-bound, in each case, that could reasonably- be e\peLLed to have a Material, Adverse Effect. nor is the. Company aware af any
reasonable basis for any such action, suit, procecding or investigation and no injunction or other restraining order shall have been issued and no hearing
to cause an injunction or other restraining order (o be issued shall be pending or noticed with respect to any action, suit or proceeding if the same
reasonably could be expected to have a Material Adverse Efféct.
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24.

Project Budget
Rcceipt by the Intercreditor Agent at or prior to the Expansion Signing Date of a bitddget in the form of Schedule 13 (Form of Project Budger) which:
(1) includes such other information and supporting data as any of the Scriior Secured Creditors or the Technical Adviser may reasonably require; and

(b)  demonstrates, withoul taking account of any amount of Net Operating Cashllow in excess of the Base Net Operating Cashflow Amount. any
amount of Contingent Equity, any amount of Contingent-Subordinated Finding. or any amount of the Contingent Debt Facilities, no Forecast
Funding Shortfail.

25.  Project Schedule
Receipt by ihe Intercreditor Agent at or prior to the Expansion Signing Dute of a schedule for construction and compleuon of the Projects in the Agreed
Form which demonstrates that Substantial Compleuon will occur and the Opemng Conditivus specified in paragraph-(a) of the definition thereaf wil
have been satistied on or before the following dates in respect of the Original Projéct, the Expansion and cach phase of the Expansion specilied:

Original Project 31 December 2006

Area 4 18 August 2007

Arca 5 10 November 2007

Expansion 10 January 2008

26.  Schedule of Values
Receipt by the Interereditor Agent of the "Expansion Project Schedule of Valites” submitted and approved in accordance with section 5.1 of the
Construction Contract and the "Original Project Schedule of Approved Values” (each as delined in the Consiruction Contract).

27.  Representations and Warrangics

Receipt by the Intercreditor Agent of a certificate, in substantially the form of the Company's CP Satisfaction Date Certificate, from the Company
confirming that the representations and warramies of:

{a) the Company. cach Wynn Obligor and the Licensor set forth in Schedule 4.(Representations and Warranties) or in any of the other Transaction
Documents is tnie and correct in all material respects as if made on- such date (except thal any representation and wartanty that relates expressly
to an carlicr date shall be deemed made only as of such carlier date); and

(b) W the Company's knowledge, the Performance Bond Provider, any Oblipor and each other Major Project Participant (in each case other than the
Company. any Wynn Obligor or.the Licensor) sct forth in any of the Transaction Documents js
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29,

truc and corrett in all material respects.as if made on such date (except thal any-represemation and warranty that relates expressly to-an earlier
date shall be deemed made only as of such earlier date), unless the failure of any such representation and warranty referred to in this sub-
paragraph (b),to be true and correct could nat reasonably-be éxpected to-have a. Material Adverse Effect.

Plans and Specifications

The Company shall have delivered 1o the Technical Adviser or {(on such terms-as the Technical Adviser may reasonably require) made available to it in
Hong Kong or Macau all plans, specifications, design documents, schematic drawings and related items for the design, architecture and construction of
the Projects.

PASA and IP Agreement

(a)

(b)

(©)

The PASA and PASA Direct Agreement have been cntered ‘info with Wysin Design & Development, LLC and the Intercreditor Agent has
reccived such legal opinions, in form and substance reasonably sausfaclur\ o it, concerning the entry by Wynn Design & Dev elopmenl LLC
into the PASA and PASA Direet Agreement, the efficacy therealand such other matters as it may reasonably require.

The IP Agreeiment and 1P Direct Agreement have been entered into with Wynn Resorts and Wynn Resorts Holdings. LLC as Licensor and the
Intercreditor Agent has received such legal opinions, in form anid!substince reasonably. satisfactory to it, concerning the entry by Wynn Resorts
and Wynn Resorts Holdings, LLC into the 1P Agreement:aind the P Dircct Agreement, the efficacy thereof and such other matters as it may
reasonabl) require.

The Licensor has acceded to the Sponsors’ Subordination Deed in accordance with the terms thereof.

Shareholder Reorganisation

(@
(b

{c)

Receipt by the Intercreditor Agent of a Substantiat Sharcholder's: Undertaking in form and substance satisfactory to it from cach Substantial
Shareholder (if anv) as at the CP Satisfaction Date.

Receipt by the Intercreditor Agent of a Relevant Party's Undértaking in-form and substance sutisfactory 1¢ it from each Relevant Party (il any) as
at the CP Satisfaction Date.

Receipt by the Intercreditor Agent of evidence that, as at the CP Satisfaction Date, all shares in Wynn Holdings not legatly and bencficially
owned by Wynn International as at the Signing Date are either legally and beneficially owned by Wynn international or their original owners
{direct and indirect) as at the Signing Date.
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[F9 ]

Part-B

Conditions Precedent to each Advance under the Term Loaa Fiucilities
No Default

No Detault shall have occurred and be continuing.

Representations and Warranties

The representations and warranties contained in Schedule 4 (Representarions and Warranties). which are repeated by the Company pursuant to Clause
17.2 (Timing) are true and correct in all material respects with relerence to'the facts and circumstances existing on the Advance Date.

Sufficiency of Funds; Project Schedule Prior to the Expansion Qpening Date

Solely with respect 1o the period prior to the Expansion Opening Date, centification by a Responsible Officer of the Company that it has sufficient
Funds to achieve Substantial Completion of the Expansion.

Advance Request and Certificate
Receipt-by the litercreditor Agent and the relevant Facility Agent-of an Advance -Requést containing all autachments, exhibits and certiticates required
thereby, all appropriately completed and duly executed by a Responsible Ollicer of the Company, including:

(8)  solely with respect to-the period prior to the Expansion Opening.Date, a.statement of the specitic purposes to which each Advance shall be
applied, including:

(i) whether payment (or refinancing of payment) for Hotl Projéct, Casts o other Project Costs, for-generat corporate. purposes, for the
Diamond Expansion, whether for variations to 'roject Works or otherwise permitted pursuant to paragraph 15 of Part B of Schedule 5
{Cavenants) and, where for refinancing of pavment the original source of funds for such payment; and

(i} abreak down by Line ltem of each such category of Project Costs supported:

{A) in the case of any payment exceeding USD1:000{00 orits;equivatent, to the reasonable satisfaction of the Intercreditor Agent, by
invoices, receipts and other documentary evidence attached to the- Advance Request; and

{B} in the casc of any progress payment claimed pursuant 10 the Construction Contract. to the reasonable satisfaction of the
Intercreditor Agent, by the relevant approved * 'Application-for. Pmnress Pavment" and "Contractor's Certificate” (each as defined in
the Construction Contract) and supporting documentary evidence delivered by the Prime Contractor in accordance with article V of
the Construction Contract attached 1o the Advance chucst_
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(b

{c)

solely with respect to the: penod prior 1o the Expansion Opeiiing . [Dite, insafar-as any previous Advance was requested for the purpose of
payvments which, at the time of its Advance Date, were not yet pay: able, a*statement of such pavments made since the last Advance Request
supported, in the cise-of any pavment excceding USD1,000:000.0r its equivalent, to the reasonable satisfaction of the Intercreditor Agent, by
invoices, receipts and other documentary evidence atiached 10 the Advanic Request; and

solely with respect to the period prior to the Expansion Opening-Date; certitication that each Advance is required for the purpose specificd.

Adviser's Certificates

(a)

(b

Selely during the period prior to the Expansion Opening Datc, Teceipt by the Intercreditor Agent by not later than 3:00 p.m. on the fifth Business
Day prior to' the proposed Advance Date of a cerliticate from the’ “Technical ‘Adviser in- substantially the form set out in Pant F (Form of Technical
Advisor's Advance Ceriificate) of this Schedule 2 (the "Technical Adviser's Advance Cerhi'cutc") cemf\ ing in"connection with the Advance
Request and-any-amendment thercto made pursuant to Clause 3.1, (Prawdown Conditions)-that the Technical Adviser has no reason 1o believe
that the current Project Schedule (being the Project Schedile delivered by the Company pursuant to paragraph 23 of Part A of this Schedule 2) is
not accurate in all material respects;

Solety during the period prior 1o the Expansion Opening Date-and with respect’to any Advances 1o be wtilised for the purposc of funding any
Project Costs {excluding Project Costs related to the Diamond. Ixpansion). receipt by the Intercreditor Agent by not later than 3:00 p.m. on the
fith Business Day prior to the proposed Advance Date ofa certificate from the ‘Technical Adviser in substantially the form of.the Technical
Adviser's Advance Centificate certifying in ‘connection with the Advance Request and’ any amendment thereto made pursuant to Clause 3.1
{Drawdown Conditions) that; to the best ofits knuwledge:.

(i} the Advances requested by the Company under the Term Loan Facilities are required prior 10 the date failing 30 days after the proposed
Advance Date to make payments falling due or to refinance siichi pafnents previously made: and

{ii) certifications and statements made by the' Company in the Advance Request (as refemred to in Pant F (Form of Technical Adviser's
Advance Certificare) of this Schedute 2) and all altachments thereto are correct in-all material respects.
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(1)

(1

Recent Reports, Financi'll-‘Smlcmenls and Other Information

{a)  Receipt by the Intercreditor Agent of cach ol the reports, financial stalements and other information duc pursuant to paragraphs 1 and 2 of Part A
ol:Schedule 5 (Covenanis) on or before the date of the Advance;Reyuest,

(b Soln:l_\ during the period prior o the Expansion Opening Date, receipt by the [ntercreditor Agent of the Technical Adviser's Monthly Reper due
on or betfore the date of the Advance Request.
Hedging

(a)  Receipt by the Intercreditor Agent of a copy (certified as being true and correet by a Responsible Officer) of each Hedging Agreement (and each
confirmation thercunder) required to be entercd into in accordance with the, Hedging Arrangemeénts.

{b}) The Company shall have delivered notice in respect of each Hedging Agreement to the-counter-pariy thereto and the Security Agent shall have
redeived an acknowledgement from cach such counter-party, each such notice'and acknowledgement being in the form required h\ clause 4 of
the Debenture.

Fees and, Expenses

The Company shall have paid or arranged for payment out oflhc requested Advance of-all fees, expenses and other charges then due and payable by it

under the Senior Finance Documents or under any agreements befween thic: Company.and any of the Advisers (1o the extent that such amounts have

been duly invoiced).

Major Project Documents

‘The Company shall have delivered to the Intercreditor Agent and the Technical Adviscr promptly afier mutual execution and delivery thereof’
(a)  alist setting out the title, date, parties and subject matter of cach Major. Project Document; and

(b)  acopy of any Major Project Documnent (other than any Resort Management -Agreement) listed pursuant to subparagraph (a) above and requested
in writing by the intercreditor Agent or the Technical Adviser.

Conditions Précedent to each Advance under the Revolving. Credit Facility

As stt out in the Revolving Credit Facility Agreement.

Conditions Precedent to each Advance under the Additional Lender Facility

As set out in the Additional Lender Facility Agreement,
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Piit C

o Form of Company's Due Establishment CP Satisfaction Date Certificate
To: | } as Intercreditor Agent
[ate: [ ]
Dear Sirs,
1. We refer to the common terms agreement.dated §4 September 2004 between Wynn Resorts (Macau) S.A. and the financial institutions referred to

therein as Senjor Secured Cieditors (the "Commen Terms Agr eemq.nl") Terms defined in:the Common Terms - -Agrecment shall have the same
meaning herein and the principles of construction and rules of interpretation set out therein shall also apply.

2. 'This cenificate is provided for the purposes of paragraph 5(a) (Due establishmens and authority),and paragraph 13 (Specimen signatures) of Part A of
Schedule 2 (Conditions Precedent) of the Common Tenns Agreement.

3. We hereby centify, as-at the date of this centificate, that:
{i)  anached hereto as Annex 1 is a true and conplete copy of the Governing Docwments of the Company together with all amendments thereto;

(ii)  attached hereto as Annex 2 js a true and comp]clc copy of resolutions duly adopted by the Board of Directors of the Company at a meeting on
[dare]. at which a quorum was present and acting throughout, which resolutions have dulv approved the execution, delivery and perf‘onuanne of
the Transaction Documents to’ which the Conipany ‘is a party and the terms and conditions thereef, duly autharised [names] o sign such
Transaction Documents and any document .lo be delivered by the Compiiny pursuantto any Transaction Documents {including Advance
Réquests), and such resolutions have not been revoked, modificd, amended or rescinded and are in full force and effect. Except as attached hereto
as Annex 2, no resolutions have been adopted by the Board of Directars of the Cormpany in relation to the exceution, delivery O performance of
any of the "I'ransaction Documents to which the Company is a party; and

(iti) attached hereto as Annex 3 are the specimen signatures of all Responsible Officers of the Company who shall be issuing Advance Requests,
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Yours faithfully.

esponsible Officer

for and on behalf of
Wynn Resorts {(Macau) $.A.

Altachments:

Amex ! - Goveming Documents ol the Company
Anmnex 2 - Board resolutions of the Company

Annex 3 - Specimen signatures of Responsible Officers
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Part D

o Form of Major Project Participant's CP Satisfaction Date: Certificate
To: [ J as Intercreditor Agent
Date: | 1

Dear Sirs,

1.  We refer to the common terms-agreement dated '§4 September 2004 between Wynn Resorts (Macau) S,A. and the financial institutions referred to
therein as Semior Secured Creditors {the "Common Terms Agreement”). Terms defined in the.Conimon Terms Agreement shall have the same
meaning herein and the principles of construction and reles of interpretation set out therein shall also apply.

2. We hereby centify that:

(i}  attachéd hereto as Annex ) is a true and complete copy of the Goveming Documents of [Major Project Participant] together with all
amendments theretlo as of the date of this certificate; and

{iiy  attached hereto as Annex 2'is a true and complete copy of the resolutions duly adopted by our Board of Directors at a meeting on [dare]. at which
a quorum was present and acting throughoti, which resolutions have duly appm\cd ihe exécution, ‘delivery and performance of the Transaction
Documents to which we arc a party and the terms and conditions thereof, duly authoriséd |names] to sign such Transaction Documents and havé
nat been revoked, modificd, amended or fescinded and are in:full force and effect.

Yours faithfully,

‘Name:
for and on behalf of
[Major Praject Participant]
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Part E

Form of Insurance Adviser's CP Satisfaction Date Certificate

To: | | as Intercreditor Agent

Date: [ |

- We refer to the common terms agreement dated I4'Scp1cmber 2004 between Wynn Resoris-(Macau) S.A. and the financial institutions referred to
therein as Senior Secured Creditors {the "Common Terms Agreement"). Terms defined in ‘the Common Terms Agreement shall have the same
meaning herein and the principles of construction and rules of interpretation set out therein shall also apply.

2. This cenificate is provided for the purpose of paragmph 9a).{Mnsurance} of 1ant A of Schedule 2 (Conditions Precedent) of the Common Terms

|#3]

Agreement,

We hereby certify (hat, as at the date of this certificate, all Construction. Period Insurances required by the Senior Finance Drocuments to be in cifect arc
in full force and effect and all premia (ifany) due and payable as at such date have been paid and the Secured Creditors have been named as co-insureds
under those.insuranees in-accordance with Schedule 7 (Insurancey of the Common Terms Agreement,

Yours [aithfully,

Name:
for and on behalf of
[Insurance Adviser)
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Part I¥

Form of Technical Adviser's :\d\'ance_CeHiﬁéa_le

To: | ] as Intercreditor Agent

Date: [ ]

Dear Sirs,

i

(o)

We refer to the common terms agreement dated 14 Scptember 2004 between® Wynn Resorts (Macau) S.A. and the financial institutions referred 1o
therein as Senior Secured Creditors (the "Common Terms Agreement"). lerm‘;”de[mud in the Common Terms Ageeement shall have the same
meaning herein and the prirciples of construction and rules of i lnlerpretatmn set olit theréin shail alsé apply.

This centificale is provided for the purposes of paragraph 5 (Adviser's Certificates) und paragraph 9 (Major Project Documents) of sub-section 1 of Part’

B of Scheduie 2 (Conditions Precedent) of the Commeon Terms Agreemcm and:relates 1o the‘Advance Request [and the amendment thereto, each)
dated on or about the date of this certificate.

We hereby certify, as at the date of this certificate, that:
(i) we have no reason to believe that the current Project Schedule is not accutate in'all material respects:

{ii)  to the best of our knowledge. the Advances requested by the. (,ompam arerequired prior 1o the date falling 30 days afier the proposed Advance
Date to make payments in respect of Project Costs falling du€ in such perlod or (o refinance such payments previously made:

{iii) to the best of our knowledge, all certifications and statements made by the;Company in paragraphs 4(ii). 4(iv), d{viii). 4(ix), 5 and 6 of the
Advance Request 1o which this certificate relatés, and all attachments relevant therelo, arc correct in all material respects: [and]

(iv) [Substantial Completion has been achicved in respegt of the Original Project and the. Expansion and we agree with the estimatc of Final
Completion Costs provided to the [ntercreditor Agent. |

Yours faithfully,

Name:
for an

d on behall' of

[Technical Advi mr]

6

Deleté if no amendment made.
In the case of Advances in respect of Final Compietion Costs.
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To:

[

Date: |

Dear Sirs,

[

Part G
Form of Company's CP Satisfaction Date Certificate

] as Intercreditor Agent

We refer to the common lerms agreement dated 14 September 2004 between Wynn Resorts {Macau) S.A. and the financial institutions referred o
therein as Senior Secured Creditors (the "Common Terms :\L,leemeul "). Terms .defingd in the Common Terms Agreement shall have the same
meaning herein and the principles of construction and rules of interprétation™set out ther¢in-shall also apply.

This Eertificate is provided for e purpuses of paragraph 6 (Permits), paragruph 21 (No Material Adverse Effecr), paragraph 23 (Litigation) and
paragraph 27 (Represeniaiions and Warraniies) of Part A of Schedule 2 {(Conditions Précédent) of the.Common Terms Agreemeént.

We hereby centifv, as at the date of this certificate. that;

0]

(i)
(iii)

(iv)

copics of all documents referred 1o in Part A of Schedule 2 (Conditions Precedent) of the.Common Terms Agreement and delivered by us to the
Intercreditor Agent on or prior o the date of this certificate are dnd remain, save {ifl the case of any such documents delivered prior to the date of
this cenificate) to the extent of any amendments made subscquem to such delivéry in aceordance with the.Scnior Finance Documents, true,

complete and up-to-date copies of such documents in full. forée and cflect as at the date of this certificate:

attached hereto as Annex 1 are true, complete and up-lo-date:copies of thic amendments referred to in sub-paragraph (i) above, cach of which is
and remains in full foree and effect:

attactied hereto as Annex 2 are all Permits described in Part-A-of Schedule 12 (Permits) of the Common Terms Agreement which have been
issued and are in ful] force and effect and not subject to current legal proceedings or to any-unsatisited conditions (lhal are required to be satisfied
by the CP Satisfaction Date} that coutd reasonably be expected to materially advérsely modify any Permit, to revoke any Permit, to restrain or’
prevent the construction or operation of the Projects or otherwise® imposc advera. conditions on.cither Project or the financing contemplaicd
under the Senior Finunce Documents and ali applicable appeat periods with respéet thereto have expired;

‘with respect 10.any of the Permits described in Pan B of Schedule 12 (Permiss), (i) cuch such Permit is of a type that is rowtinely granted on

application and compliance with the conditions for issuance and (ii),no facts or circumstances exist which indicate that any such Permit will not
be timely obtainable withouwt undue expense or delay by the Cnmpmw or. the applicable Person. respectively, prior to the time that it'becomes
required:
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)

(vii)

{viii)

(ix)

all ather Permits have been obtained or effected (o the extent they are required as of the date hereof and, as far as the Company is aware, no
reasonable basis exists for it to believe that the Permits which are not-required.as of the date of this certificate will not be obtained when they are
required:

no Material Adverse Effect has occurred and is continuing nor céuld reasonably:be expected to oceur;

no action, suit, proceeding or investigation of any kind. has.been” instituted. or, to the. Company's knowledge, threatened, including actions or
proceedings of or-before any Governmental Authontv to which the Companv cither Project or, 1o, thé knowledge of the Company, any vlher
Obiigor or Major Project Participant, is a party or is subject, or by which any: ‘of theni or any of their properties or either Project are bourid, in
each case, that could reasonably be expected to have a Material Adverse Effect, fior is the.Company aware of any reasonable basis lor any such
action, Suit. proceeding or investigation and no injunction or other. restraining order hus been issued and no hearing to canse an injunction or other
restrairiing order 1o be issued is pending nor been notilied with: réspéct-to any action. suit or procceding 10 the extent the same reasonably could
be e\pccled Lo have a Material Adverse Eflect;

the representations and warranties of the Company, each W)nn Obligor and the Licensor set forth in Schedule 4. (Represeniations and
Warranties) of the Common Terms Agreement or in any of the other: Tranisactién. Documents are true and correct in all malerial respects as if

made on such date (except that any representation and warranty that relate§ expressly to an earlier date shall be deemed made only as of such
earlier date); and-

to the Company's knowledge. the representations and warranties of the Performance Bond Provider and each otherMajor Project Participant (in
each case other than the Company, any Wynn Obligor or the LICGBE)OI’) set:forth in any of the Transaction’ Documents are true and correct in all
material respects as if made on such date {except that any representation and warranty that relates expressly to an earlier date shall be deemed
made only as of such earlier date) unless the failure of ‘any'such representation and warranty to be true and correct could not reasonably be
expected to have a Material Adverse Effect.

Yours faithfully,

Name:
Respunsible Officer
for and en behalf of
Wynn Resorts (Macau) S.A
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Attachmenis:

nnex | - Amendments to Project Documents )
nnex 2 - Permits described in Part A of Schedule 12:(Permirs)
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SCHEDULE 3

FORM OF ADVANCE REQUEST

To: [ ] as Intercreditor Agent

| | as Hotel Facility Agent

| ] as Project Facility Agent
Date: | |
Dear Sirs.

Advance Request No. | |

We refer to the comimon terms agreement {the "Common Terms Agreement') dated 14 Scptember 2004 between Wynn Resorts (Macau) $.A. and the
financial institutions referred 10 therein as Senior Secured Creditors, Tenns, defined in the”Common Terms Agreement shall have the same meaning
hercin-and the principles of construction and rules of interpretation set out therein shall also apply.

This is an Advance Request given pursuant to Clause 3 (Drawdewn of Advances) of the Common Terms Agreement.

We hereby give you notice that, upon the terms and subject 10 the conditions conlainied in the Common Terms Agreement and the Facility Agreements,
we wish 1o borrow the following Advances under the following Facilitics on [proposed Advance Dase] (the "Proposed Advance Date"} to be applied
towards the following purposes:

[USD/HKD] [amouni] under |the [Tranche AfTranche B/Tranche C/Tranche 3]} Facility of the [Hotel/Projects] Facility to be applied towards [specify
purpose and break diwn Project Costs according 1o Line Frem]

We confirm that;

(i)  the above purposes and Advances comply wwith the permilted use of the Facilities under the Facility Agreements and Clause 5 (Purpose) ol‘lhe
Commeon Terms Agreement and that no part of the above Advances $hall be applied othenwise than as mentioned in paragraph 3 above;

(iiy  each Advance is required for the purpose speciiied, the Project Costs'te be paid (or in respeet.of which the payment therefor is to be refinanced)
from the proceeds of ench. Advance have been incurred and ‘paid or are:due and payable, or will or the Company reasonably expects might be
incurred and be due and payable, prior to the date falling 30 days afier the Proposed Advance Date;

Delete as appropriate,
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proceeds of the above Advances requested under the [Hotel/Project]* -Facility:shall be-applied in the amounts specificd towards |Hotel Project/

(i)
Project Costs);

. {iv) the amount of the above Advances requested under the Hotel F “acility, wheil aggregated with the amounts of all other Advances under the Hotel
Facility:-is no greater than the aggregate amount of all Hotel Project Costs’ificurred and paid or which-will or the Company reasonably expects
miight be incurred and be dite and payable by the Company on or belore the date falling 30 days afier the Proposed - Advance Date:

(v) each condition specified in Clause 2.2 (Conditions Precedent.to each-Advance).of the.Commen Tenns Agreement i is satisfied on the date of this
Advance Request:
(vi) we hereby certify that the Company has sufficient Funds to achieve construction completion of the Projecis;
{vii) since the CP-Satisfaction Date. no Material Adverse Effecthas oceurred and is continuing nor could reasonably be expected to oceur;
(viti) [the following payments have been made in respect of Prgject Costs: (excluding Project Costs related to the Diamond Expansion): |break down
according ro Line Item and artach supporting documents]].”
(ix} since the last Advance Request, the following amounts have .been paidin respect-of payments for which an Advance has previously been
requested but which were not yet pavable at the time of its Advance Date:
Advance Reguest No, Paymont Description Amount
5. We attach, as required by paragraph 4 sub-section 1 of Parl B of Schedule 2 (Conditions Precedent) of the Common Terms Agreement, documents

mbstauuatmg Jhe Project Costs (excluding Project Costs related to the Diamond Expansion) and payments referred to in paragraph 3 and sub-paragraph
[4(viii)® /4(ix)’] above.

6. [Forthe period up to the Expansion Opening Date, we attach an updated Projedt Sch’c:clulr:.jB
: Repeat as required for each Facility.

. Not required for Advances subsequent to the Initial Advance under the Term Loan Facilities.
N Not requiréd for Advances subsequent to the Initial Advance under the Term Eoah Facilitivs.
% Wot required for the Initial Advance under the Term Loan Facilitics.

As required.

- 151 -

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



7. We attach signed but undpted receipts for the Advances requested above and hereby authorise the Lntercreditor Agent (o daie such receipts on the date

such Advances are made.
.. The above Advances shall have a | first] Interesi Period ending on [date].
9. The [proceeds/speeilied amounis] of the above Advances should be crédited Lo, respectively: the following Accounts:
[specify relevant Accouni and amount)
10.  We further confirm, without any personal liability on the part of our Responsible Qficer signing this Advance Réequest, that:
(i)  no Default is continuing: and

(i) the representations and warranties comained in Schedule 4 (Representations and-warrantes) of the Common Terms Agreement which are
_repeated by the Company pursuant to Clause 17.2 (Timing) ol the Common Terms*Agreement are true and correct in all material respects with
reference to the facis and circumstances existing on the date of this Advance Request!

Yours faithlully,

Name:

ml(esponsible'Oi‘ﬂccr

for and on behal{ of

Wynn Resorts (Macau) $.A.

Attachments: [fist]

T

0 Each recéipt must be numbered in series, the nuinber corresponding o the iwmber in the heading of the relevant Advance Request,

Each Advance Request must be signed by 2 Responsible Officer ol the Company whose specimen signature has been delivered to the Intercreditor
Agent pursuant 10 Clause 3.2.1 (Completion of an Advance Reguesr).
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2.2

SCHEDULE 4

REPRESENTATIONS AND WARRANTIES

Organization

Each of the Obligors is duly organized. incorporated, validly existing and (it applicable) in good standing under the laws of the jurisdiction of its
organization and has all requisite corporate or limited liability company power and authority W:

(a)
{b)
()
{d)
{e)

carry on ils business as now conducted:

ouwn or hold under lease and operate the Properties it purports to vwn or held under lease;

carry on its business as now being conducted and as now proposed to be-conducted tn respect of the Projects;
incur the Financial Indebtedness contemplated hereunder: and

execute, deliver and perform under each of the Transaction Documents to which it is a panty and create any Lien on its Property contemplated
thercunder.

Authorization; No Conflict

Each of the Obligors has taken all necessary corporate o limited Hability company action, as the case may be, 1o authorize the exccution, delivery and
performance of the Transaction Documents to which it is a party. Neither the exccution, delivéry or performance of each Transaction Decument 1o
which it is a party nor the consummation of the {ransactions contemplaled thereby:

{a)
(b}

by each Obligar does or will contravene the:formation or constitutional documents or any other material Legal Requirement then applicable to or
binding on cach such Obligor: or

does or will contravene or result in any breach or constitute any dc:".mlt under, or result in or require the creation or imposition of any Lien upen
any of the Propemcs of any Obligor or under any security or agreement or instrumeént to which any Obliger is a party or by which it or any of its
respective properties mayv be bound, except for Permifted Liens’ or.as could not, in the-aggregate, reasonably be expecied o have a Material
Adverse Effect.

No consent or authorizatien or filing with, notice (o or other act by-or in respect of, any Governmental Authority or any Person is required in connection
with the borrowings under the Senior Finance Documents or \\llh the execulion.- delivery, performance, validity or enforceability of any. ol the

_Tr‘dn%acuon Documents. .except consents, authorisalions, recordings, stampings, filings, repistrations-and notices described in the definition of Requircd

Filings’ in Clause 1.1 of this Agreement or Schedile 2 ((.()ndl.fmm Precedent) and Schedule 12 (Permits) (in the case of Schedule 2 (Conditions
Preredem) and Schedule 12 (Permits) which consents. authorisations, registrations, filings and notices have, unless othenwise indicated on such
schedule, béeen obtained or
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made and are in full force and effect) or./in the case of any Transaction Documents entered into afier the date of the Initial Advance under the Tenm
Loan Facilities, as have becn oblained or made and.arc in Tull forcé and cfTectat the time this tépresentation is deemed 10 be made (except consents,
authorisations, recordings, stampings, filings, registrations and notices deseribed in the dcﬁmuon of Required Filings' in (.‘]ause 1.i of this Agreemem
ar Schedule 2'(Conditions Precedent) and Schedule 12 {Permiss) {in the case of Schedule 2 (Condrrmm :Precedent) and Schedule 12 (Permiis) which
¢onsents. authorisations, registrations, filings and notices have, unless atherwise indicated on such 'schiedule, been obtained or made and are-in full foree
and effect).

Legality, Validity and Enforceability

Each of the Transaciion Documents to which-any of the Obligors is a party isa legal, valid and binding obligation of such Obligor; enforceable against
such Obligor in-accordance with its terms; subject only to bankrupicy and similar laws and principles of cquity.

None of the Transaction Documents to which any of the Obligors is a party has been amended or modified except in accordance with this Agreement.
No Obligor has entered into any additional contracts in contravention of the terms of any Senior Finance Document.

Compliance with Law and Permits

Each Obliger is in compliancein all’ malerial respects with all material Legal Requirements (including all material Environmental Laws) and Permits
and no notices of any material violation of any Permit made or issued by or with a Governmental Authiority relating 10 any of the Projects have been
issued, entered or received by any such Obhgor (andwhich violation.is' contmumg)

Permits

As-of the Third Amendment SlgnlnE Date. there are no-Permits of which the COmpdn) is aware or any material Permits, in each case, made or issued
by 6r with a Governmental Aulhority” that are required or will beconie’ required -under existing Legal Requirements for the ownership. development,
construction or {inancing ofcuher Project, other than the Permits deseribed m Schedule 12 (Permm)

All Permits have been obtained or effected to the extent they are required al the timie this representation is deemed to be made and. as far as the

.Company is aware, no reasonable basis exists for it'10'believé that the Permits which are:not required at such time shall not be obtained when they are:

required.

Litigation

There are no pending or, to any Obligor's knowledge, threaten&d actions, suits, pruu:edmgs orrinvestigations of any kind, including actions or
proccedings.of or before-any Gov Lrnmemdl Authority, to which any Obligor is-a party or is subject, or by which any of them or any of their. Propertics
(including, without limitation, révenue) or either-of the Projects is bound that, individually or collectively, could reasonably be expected to have a
Material Adverse Effect nor is any Obligor aware ol any reasanable bisis:for any such action, suit. proccedmo or investigation.
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Financial Statements

The financial statements of the Obligors; delivered to the Interereditor Agent pursuant to Clause 2.1 (Conditions Precedent to the CP Satisfaction Dare).
on or prior to the CP Satisfaction Date. were, and. in the case of {inancial statements to be delivered afler the CP Satisfaction Date pursuant 10
parngraph 1 of Part A of Schedule 3 (Cotenanrs) hereto. will'be prepared in conformity with applicable GAAP snd fairly present in all miaterial respects
the financial position of the entities described in such financial statements as of Lhe respective dates thereof and the resulis of operations and cash flows
of:the cntities described-therein. for.each of the periods then ended subject, in the case-of any such unaudited financial statements, to changés resultmg
from audit and normal vear-end adjustments. No such financial statemcit tails t'disclose any material Guarintee Obligations, u)mmgml liabilities or
liabilitics lor taxes, or any long-ierm leases or unusual forward or long-term:commitments, mdudmo without limitation, any interest rate or foretgn
currency swap of exchange transaction or other obligation in respect of derivatives, required to be reflected thercin.

Security Interests

As of (he Third Amendment Effective Date, save in respect of any Excluded Subsidiary o Excluded Project (in respect of which it is acknowledged
that no Senior Secured” Creditors have any Lien) and except for the obtaining of any consents,or approvals, recording. filing, registration, giving of
notice or other similar action as described in the definition of Required Filings' in Clause 1.1 of this Agreement or Schedule 2 (Conditions Precedent)
and Schedule 12 (Permirs) (in ihe case of Schedule 2 (Conditions Precedent) and Schedule 12 (Permits) which consents, athorisations, registeations,
filings and notices have, unless otherwise indicated on:such schitdile, been obtained or made.and are in full force and effect):

(a)  the security intercsts granted or purported to be granted 1o the Senior Secured . Creditors pursuant to,the” Security Documents in the Praject
Seeurity (i) (tml\nlhslandmg without limitation. the Subslittion) constitute as to Propertics included in the Project. Security existing on the date
on which this’ representation is made or deéined 10°be made or repeated and. with respeet-to. subsequently acquired Properties-included in the
Project Security, will constitute, @ perfedted security interest under all .applicable. law and/or.the:UCC and (ii) have. and, with: respect-to such
aubscqucnll} acqun‘ed Propemcs. will Have been perfected under al qpphcablc law and/or the, UCC. and grant the Senior Sccured Creditors
superior priority and rights in‘respect of the full amount of the Obhgatlons over the rights of any third' Pérsons now existing.or hereafter arising
whether by way of mongage. lien,sectirity interests, cneumbrince, dssignment or olhur\nse 5ubject to the nghts and priorities of Penmitted
Liensy

{b)  all such action as is necessary has been taken to establish, perfect and maintain the Senior Secured Creditors' rights in and 10 the Project Security,
including any obtaining of consents or approvals, recording; filing. repistration, giving ofnonce or other similar action; and
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{c) cach of the Security Documents is effective to create-a legal, valid, binding and enforceable sceurity interest in the Project Security described
therein and proceeds and products thereof.

Each of the Obligors has properly delivered or causcd to be delivered to the Security Agent all Project Sceurity:that requires perfection of the Lien and
security interest described above by possession.

As of the Third Amendment Effective Date, no authorization, approval or other action by, and no notice 1o or filing with, any Governmental Authority-
is required for either (a) the pledge or arant by the Obligors of'the Liens purported to be created in favour of the Secured Creditors pursuant t0 any of
the Security Documents, or {b) the exercise by the Security Apent, or any 'of the other Secured Credilors of any rights or remedics in respect ol any
Project Sccuru} (uhcther specifically granted or created pursuam to any,of the Security Documents or created or pmvxded “for by applicable law),

except for registrations, filings, giving of notices or recordings cunlemplakd by paragraph 8:1 of this Schedule 4 or as described in definition of
Required Filings' in Clause 1.1 of this Agrecment or Schedule 2 (Conditions Precedent) and Schedule:1 2 (Perimits).

As of the Third Amendment Effective Date. except such as may have been filed in favour of the Security Agent as contemplated by paragraph 8.1 of
this Schedule 4 or ns set forth in Schedule 2 (Conditiony Précedeint) and Schedule 12 (Permits), no effective UCC financing statement, fixwre filing or
other instrument similar in effect covering all or any part of the roject Security is on file in-any filing or recording office in the United Siates of

“America or elsewhere.

No Existing Defaults
No-Event of Detault has-occurred which is continuing.

None of the Obligors, or, to the Company’s knowledge, the Performance Bond.Provider or any other Major Project Padticipant is in default under or
with respect {0 any of its material Contractual” Obllbauons under any bl the Transaction Documents to which it is a party, which default (in the case
only of a Major Praject Participant other than an Obligor) could reasandblv be expected to have a Matenal Adverse Effect.

Taxes

Each-of-the Obligors has filed, or caused 1o be filed. all tax and inforniational retums that are required to have been filed by it in any jurisdiction and all

such tax and informaticnal retums are forrect and corplete:in alk material Tespects, Each of the Obligors has.paid all taxes “shown 1o be duc and payable
on such returns and all.other (axes and assessments payable.by it. 1o the extent the same have become due and payable {othér than (a) those 1axes that it
is contesting in good faith aid by appropriate proceedings, and (b) lhosc Li¥es ol yet due. provided.that with.respect to’ ‘each of sitb- -paragraph-(a) and

{b) of this paragraph 10.1, has established reserves therefor in amounts, that are adequate for the payment thereof and are required by applicable
GAAP).
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- 8o far as each Obligor is aware:

None ofjthie- Obligors has incuitéd anv mdierial tax liabil
Tmnsactlon Décurienis which: has-not been
t0 the Intercreditor‘Agent Under this Agreement.:

cantiection with. any, of the Projeéts or the other transactions contemplated by the
closed in Writing 10'the} latéreredior Aﬂem including as disclosed in the*financial siatements dellvered

There are no Liens For Taxes on any of the. Properties of any ofthe Obligors otherthan Liens. permitted pursuant to paragraph 3{a) of Part B of Schedule
5 (Covenants) hereto.

Business, Debt, Ete.

The Obligors hive,not umduLted any business other than n Pennitted' Business, und the Substitution. The Obligors have no place of business outside the
Macan SAR'e € t_:epl (in the 5 _f_thfiCom any i ind (:13.of Schedule’ 3| Covenants) or. in the casé of anv other Gbligor,

outside its jur nancial Indebtédness’ other thian {in the- case’ of thé Compaiy) Perriitted
Financial Indebtédniess or (in the case of any othér-Obligor)as férmitted by ‘the Senior Finance Documents to which it is a party.

Environmental Laws

Each Obligor is in compliance with. all applicable material Environmental.L:aws:in all, material respects and, so far as it is aware, there are no
circumstances thai could®at any time be reasonably expected:10. prevent or.interfere-with such compliance.

No material Envirommental Claim has been made whickthas dot beén fu_lly c_ils_cl)_ax gc_{l,- released. satisfied or withdrawn.
' i

(2)  the Site does not_contain any Hazardous’ Substances:\_ losc presence. on the Site”eduld reasonably be expected to atfect the Company (or any
other Obligdr) or the Projects in“a material: aiid adverse maniter; and

(b)  there are no antiquities or obstructions on'the Siteiwhich-could-reasonably be considered likely to prevent or impede the carrving owt of either
Project in any material respect.

Utilities.
All material utility services (including, without limitation; gas.y
the Site as and when required.

aler and electrical inierconnection) necessary for the Projects are or will be available at

[Not used)
Sufficiency of Funds

As of the first day:of cach Fiscal Quarter of the Company and asiof cdch Advance:Date, the Company logether with each ‘other Obligor has sufTicient

Funds to achieve copstructigh completion of the Projécis’and satisfy.any other'existing or t"uture liabilities, claims or other obllnauonq ol any kind.
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‘edch’ Obligor has EOOd mle to! or.a vahd license ar l_ .

Sufficiency of 1nterests and Project' Documents

The Conipariy is the sole legal and Heneficial owner:af, and:has good title to,.or has a.valid leasehold interest in, the land comprised in the Site. and
hald interest in, all.its Propem' and, other than as provided by the Transaction Documents,
noric of its Propem is subject 1o any clalms lid obhganons charges or restrictions_of any kind, nawre or description .(other than claims,
liahilities, obligations, ¢hargés or resmcuon mdudli\ or-in. the aggregate;could, not reasonably be expecied’'to materially sinterfere with the
business or Property ofithe Company), oF 10 any Lien‘except for, PLm‘IlllLd ‘Licns, None of the Pledged S1ack is subject to-any Lien except for Permitted
Liens.

The Interereditor Agent has received a true; complele and correct:copy of each of the 'Vlajor Project Documents (excluding any Resort Management
Agrecements) in effect or required t0"be in efféct asTof the date this-répresentation-is miade. or deemed lo be made (incliding: :all exhibits. schedules,
disclosure letters,. modifications and amendmenis r¢fértcd o therein-or délivered or‘made purswint theéreto, if anvy, Each‘Mamr Project Documem
{excluding any Resort Managemenl Agreements) isin full force and effact, enforceablé dgainst the: Persons. party therete in accordance with its 1erms,
subject oniy.to bankruptcy. and similar laws and- principles of equity.

All conditions precedént to thé obligations of the respective. pames {other than:the Company or any.other Obligor) under the Major Projecl:Pocuments
{excluding an¥ Reson. Management. A greements) have; been satisfied or waived, excepti for such. éonditions. precedent which:by, their lerms’cannot be
mel until a taler stage in the'construction o operation ofthe Projects, and the Obligars have no reason to believe that.any such condition precedent
which could reasonably be C\pecled to have a Malerial Adverse Effecl cannot be satlsﬁed on or prier to the appropriate stage in thc development.

construction or operation of the Prajects.

Intellectual Property

Each Obligor owns, or:is licensed toiuse, all Intellectual Property nccessary. for the.conduct of its business as curmently.conducted. To-each Obligor's
knowledge, no claim has.been asserted-or.is pending by any Person: challenging:or ‘quéstioning theiuse o any. such Irtellectual Praperty’ of the \‘ﬂ'ldll‘.
or.effectiveness of any such-Intellectual Property. nor does” any. Obligorknow of any. valid basi§ for any ‘siich* claim. e\ccpt With respect.to; Inte]lectual
Property (other than amy' Intellectual Property related tw: oriotheiwiset associated with the: Cnmpanv"'ube of 'thie "Wvnn" name), as could not.
individudlly or collectively, reasonably be expecied to have;aMaterial, Adverse Effect“Theise’bY the'Company of the Intel[ectud] Property related Lo
ar otherwise associated wuh the Company's. use :of the "Wynn name does not. infringé on the nghls of any Person. The' use by the Company of
Intellectual Property other than Intgllectual Property related to:or otherwise associated with the-Company's use of the "Wynn""name, does not infringe
on the rights of any Person, which infringement. individually or collectively, could-reasonably be éxpecied 1o have a Material Adverse Effect.
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Projections
As of the Third Amendment Signing Date, the Projections:
(a) are based on-assumptions the Company believes it be feasonable as to:all legal-and. fuctual matiers material to the estimates set forth therein;

(ib) are-consisierii With the provisions of the Transaction Documients'in all material respects (including paragraph 1 of Pant B and paragraph 2(c)of
Part A of Schedule 5 (Covernants)y;

(c) set forth all material costs and expenses anticipdted to be'incurrqd_i and

(d) represent the Company’s viéws as to'costs and ¢éxperises anticipated 10 beincyrred in the manner contemplated by the Transaction Documents.

Fees and Enforcement

‘Other tham'amounts:that havé been paid in Tull or will’ havébeen paid in full By the Third Amendment Eftective Date, o fees or taxes, including

stamp, transaction, registration or similar taxes,.aré Teduired 10 be paid for the' légality, validity or enforceability of any of the Transaction. Documents
then in cffect:

ERISA

‘Fither (a) there are no Plans or Multiemployver Plans lor the Company or any-member of the Controlled Gmup of (b){i) the Company and cath

Comnionty Controlled Entity have fulfilled their obligations (lfanv) under the minimum funding standards of ERISA and.the Code-for cach Plan and
for contnhutmns o any Multlcmplo‘. er PMan; (ii).each Plan’is:in compliance’in-all

malerial respects with the currently apphcab!e provisions of ERISA andthe Code; (iii) neither/the Company nor any Commonly Controlled Entity has
incurred any'liabiliv'to the’PBGC or a+Plan; undér TitleIV'of ERISA. (othcr than liability or contributions for premiums. dueiin the ordinary course).,
Assuming ‘that. the ‘credicextended “hereunder dos ol involve the asseis, ol dny emploves beneﬁt plan subject to Title' | of ERISA sponsored,
monitored or ‘contributed by for-the- Company “or anv‘Lommonl)"Conlmlled Entm. e e\ecutmn of the Transaction Documents nor the
consummation of the'transaciions contemplatéd thereby willinvolve.a” pl‘OhlbllCd \ransaction” With i respect to any Mans within'the meaning of section
406 of ERISA or section-4975 of the Code which'is ridl-exempt ( under secnon 4085 ERISA or uiider section 49 73(dY of the Code.

Subsiiliaries and Beneficial Interest
The Company

(2) As of the Third. Amendment Effective Date; Mr Wang:Chi Seniz, leaaﬂ;., and béneficially owns 20,010 Ciass A Shares (as defined in the
Governing Documents of the Company). represemma#lo% of.1he" Lota[ issued SHare capiral and 10% of the Vating Stock of the Company:
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(b) As of thie Third Amendment: Effecnve Daté, ann HK, a* company mcorporated in-the Hong Kong SAR, legally and bcncﬁmalh owns
102,000 Class-B Shares (as defined in the- Govemning. Documcits of the. Company); representing 3% of the total issucd share capital und 51%
of the Voting Stock of the'Company; and

(c) As of ithe Third Amendment Effective Date. Wyna Intermational, a company incorporated in the Isle of Man, legalty and beneficially owns.
78,000 Class C Shares {as defined’in-ihe Govering Documents of the Company).-representing. 39% of the total issued share capilal and 39%
of the Voting Stock of the Company.

Wyan HK

As of the Third. Amendment Efféctive Date, Wynn. Holdings, a company. incorparated”in the Isle of Man. legally and-beneficially owns 99% and
beneficially owns 1%. and Wynn. International, a5 nominee of Wynn‘Holdings. legally owns 1%. of the total issued share capital of Wynn HK.

Wynn Holdings
As of the Third Amendment Effective Date, Wynn International-legally and beneficially owns’100% of Wynn Holdings.
Wynn fnternational

As of the Third Améndment Effective Date, Wynin Asia 2, a company incorporated iri the Cayman Islands, legally and bereficially owns 100% of the
total issued shate capital of Winn lmcmanonai

Wynn Asia 2

As of the Third Amendment Effective Date, Wynn Asia,.a company incorporated in the State of Nevada, legally and beneficially owns 1009 of the.
total issued share capllal of Wynn Asia 2,

‘Save 4§ provided by. the Security Documcms or.the Wong Option Agreement or.as otherwise permitied by the Senior Finance Documents, there are no

outstanding, subscriptions. oplions, warrants, . calls. rights. or other-agreements or commitrments {other than stock-options. granted 10 employees or
directors and directors' qualifying shares)of any natireirelitingllotany,. Capital:Stock issued by any Obligor (other than any Capital Stock in Wynn
Asia 2). No Obligor has issued, o authorized thé issuance 6f;-any Disqualified Stock,

Labour Disputes and Acts of God

Netther the business nor the Propeities of any~ Oblizot. ror; 16 the Lnowledge of éach Obligor, any other Major I'roject Participant, is affected by any
fire, explosion, acéidenl, drotight- Storm; hall eanhquake mba o 1act of God ‘or of the public enemy. or other casualty or other event of, f'o1ce
majeure, that could reasonablv be expécted.io hava a Material A \erse Effect.
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There are no strikes, iockouts. stoppages, slowdowns or other labour, dispiit€y -against any Obligor péndiie or] 16 the Kii
threatened that (individually or in-the dggreeate): could “reasonably’ be5E\pec1ed ‘10" have-a Material’ Adverse Effect: Hours
made to employees of cach Obligor-have not been.in violatidi'of.a sapplicable; legal Requircment dealing withshch matter$that (mdn'lduallv or in
the aggregate) cotld reasonably be expected to-have a: ‘Materia! Ad»er%e Eliei ments du¢’ from each’ Oblla accouiit 6 employee heallh
and- wellare. insurance-that -(individually or in the:aggrégate) could téasonably’ bé. E\pﬁtlcd 10 Have a Material ‘Adverse Effect if not paid have been
paid or accrued 25 a liability on the books of'such Obligor.

wiedge of each Obligor,
‘orked' by and payinent

Licns

Except for Permitied Liens. none of the Obligors have secured or agréed (o secure any, Financiat Indebtedness by any Lien upon any of their present or
future revenues or other. Properties of Capital: Stock. None of the'Obligors have: outslandlne any Lien or oblmauon {0 create:Liens en or with respect
to any of their Properties (including, without limitation, revenugs), other thanPermitted Liens and as provided in the Security Docurments.

Title
Save, in the case-of any such Property which, pursuant to the Securily Documents; is cspressed ta be subject only to the foating charge granted
pursuani to the Floating Charge, to the extent: such floating charge has not-been consolidated and the abisence of such title could not reasonably be

expected to have-a Material Adverse’ Effect, each of the (]bhnors owns and has good, legal: and beneficial title 10 the Property upon which it purports
to grant Liens pursuant to the Security Documents, free and clear ofall Liens, except-Permitiéd Liens.

Project Schedule
Salely durirtg the periad prior to the Expansion Opening Date,dlie Project Scliedule:

(a) accurately, specifies in summary form the work that.the Compam. proposes.to completc in'each ¢alendar quarter from the CP Satisfaction Date
through Final: Completion ofithe Projects, all of which:the. Compdny expects:to be achieved;

(b} is, to the Comipany.s-knowledge. bsed on-assumptions the Company believes o be rcabonabtc as to all legal and factual matlers material to
the estimates'set forth'théfein:

(c) is consistent.with the provisions of the Transaction Nocuments in all material respects;
(d} has been and will (in the case of any updatc) be prcpare&'in;goodlféitia’mld-with due care; and

{e) ' fairly represents the Company's expectation as'to' the-matters:covered thereby as of its date or the date of its most recent updale,
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Luocation of Accounts and Records

The Company's {and cach of its Subsidiaries’) books 0[‘ accounts:and- records are located a1 the Company’s principal place of business in the Macau
SAR.

Solvency
Each Obligor is, and after giving effect to:
(a) the incurrence of alk Financial Indebtedness:

(b) the use of the proceeds of such Fmarunal [ndebtedness (including. in-the case of the Company, the use of praceeds of Advances made under
the Senior Finance Documents); and

(©) obligations being incurred in connection with the Transaction Documents.

will be and will continve % be Solvent.

Plans and Specifications

“The Plans and Specifications:

{a) are, to the-Compaiy's’ knowledge as.of-the Third Amendment Effective: Dale based on assumptions that the Company believes 1o be
reasonable as (o all'fegal and falctual miatters material thereto;:

{b) are, and except to.the extent perinitted under paragr aph 13 of: :Part’ B of Schedule'5 {(Covenanis) will be from lime to time, consistent with the,
provisions of the' Transaction®Decliments::

(c} have been preparcd in good faith with due:care; and

(d) arc accurate in all material respects and fairly- represent ihie Company's expectations-as to the matters covered thereby.

No subsidiaries

‘Save as permitied hereunder, the Company has no subsidiaries-and does not legally or beneficially own any Capital Stock in any Person.

Pari Passu

The payment obligations under the -Senior Finance: Documicnts of éach.of:the Obligors rank-at‘least pari passu with all its other present and future
unsecurcd and unsubordinaied obligations, except lorobligations matiddtorily preferred by law @pplying to compani¢s generally.

Insurance

The Company and each other Obligor is insurcd by ifistfers o
are pruden: and customaryin the buSmE\Sf:a inwwhich it i

fecognized financial responsibiity against such iosses and risks and in such-amounts as:
sengaged and-in any evenl in accordance with
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Schedule 7 {Insurance); and no Obligor has reason to believesthat it will not-be able to réenew its existing insurance coverage as and when such
coverage expires or to obtain similar coverage from similar insurers at a cost that could not reasonably be E\pectcd to have a Matena! Adverse Effect
(other than as a result of general market conditions).

Fiscal Year

The fiscal vear of each of the Obligors ends on 31 December of each calendar year.

Accuracy of Information, ete.

As of the Third Amendment Signing Date, or, in the case of the Information Memorandums, the respeciive dates thereof. no sialement or information
comamed in each Information Metllorandum or any other document, certificate or written statement furnished to any Secured Creditor, by or on behalf
of any .Obligor or the PASA Agent for use in connection, with the transactions contemplated by any of the:Sénior Finance Documents, contained
(\\hen in th<. case of any such,document, ccmfcale _or writlenistatement. {other | thai the? Infomlalmn Memorandums), read as a-whole with-all such
dociiments, certificates and writlen statements furnished on-or prior to the Third Amendiient Signing Date to such-Senior Secured Creditor) any
untrue statemicnt-of a material fact or omitted to state a material fact necessary in order {6 make the statements contained herein or therein not
misleading. As of the Third Amendmeni Signing Date, or, in the case of the Information Memorandums, the dates thereof, the projections and pro
forma financial information contained in the materials .referenced -above {including the Projections) are based upon good faith estimates and
assumplions believed by management of the Obligors to be reasonable at the time made, it béing recognized by the Senior. Secured Creditors that such
financial information as it rélates to future events'is nol 1o be-viewed as el and that acwal resilts during the period or periods covered by such
tinancial information may differ from the projected results sct forth therein by-a material aniount. As of the Third Amendment Signing Date, there are
no facts known to any Obligor or the PASA Agent_that could. indiv idually or collectively, reasonably be. expected ko have a Material Adverse Eiect
that has not been expressly dlSC]O:Cd in the Senior Finance Documents, in the Information’ Memorandums or in any other documents, certificates and
\D\'rillen statements furnishied to the Senior Secured Creditors for usc.in connection with the transactions contemplated by the Senior Finance
ocuments.

Site and Site Easements

The Site, the material Site Easements and the current use thereaf.comply in all material respects with all applicable Legal Requirements and with all
Insurance Requirements..

No Taking has been commenced or, to the Company's-knowledge, is contemplafed with respect to all or any portion of the Site or the Site Easements
or for the relocation of roadways providing access'thereto except. in cach case, as could not. individually or collectively. reasonably be expected to
have a Material Adverse Effect.

There are no current, pending or, to the knowledge, of the Company, proposed.special or other assessments for public improvemenis or otherwise

_affeeting the Site or the SiteEaséments, nor are there'dany CDlltE[ulelLd m1pr0vements thereto that may result in such special or other assessments, in

any casc that could reasonably be expected to resielt in'a matetial liability to the Company.
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There are no outsianding: options-to purchase dr rights ofhm réfusal-or restrictions on transfeérability affecting the Site.or the material Site Fasements
{other thanthose set forth in the: Semor [inance Documems andthe Land Concessicn Cmm'acl oF ansing by mandamr\ operation of Jaw).

Except as could pet, individually. or collectiv ely. reasonably be cxpected.to.have a Material-Adverse' EfTect. no Project building or:structure or any

appurlenance thereto or equipment thereon, or the use; operationdof maintenancesthercof, violates any restrictive covenant or encroaches on any
easément or on any property owned by others.

AfTiliate Agreements

Each Affiliate-Agrecment in effect as of the datc this representation is madcidr deemed to be made has been entered into on arm's length terms and for

“full market leue in accordance with the Concession®Contract and all othér applicable Legal Requirements and otherwise.in compliance with the

terms hereof.

Wynn Asia 2

As of the Third Amendmént Effective; Date, Wynn Asia 2:has not cartied on-any business other than holding shares in Wynn Intemnational. entering
into the Sehior Finanée Documents.as.a Wynn: Obligor: emermg intoall: agreements thal are necessary or des:rahle for the!purposeof (i), mainiaining
its corporale stidus udmg ithout, llmltanon agreemenm»lor lhe:appoifitment .of. lawyers andauditors).-(ii} the Subsulutlon and (iii} comphmg
with its’abligations under the Finance Documents. (as defined:in:ihe Decd-of Appointruent and Priority) (inéluding withiout limitation the appointment
of process agems)
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SCHEDULE 3

COVENANTS

Part A - Affirmative Covenants

The Company:shall:

k. Finantial $tatements’- Furnish to the Intercreditor Anenl and, in Lhe casc-of the Wynn Resorts' annual report referred to in sub-paragraph {a} below,
each Facility Agent:

(a)

(b)

as soon us available, but.inrany eveni'not:later.than thc earlier of{l) 13.days after the filing with the SEC of Wynn Resorts' annual report on
Form 10-K {or successor-form there(o) with respect to'cich Fiscal Year and (i1):90 days after-the end of each Fiscal Year, a copy of:

0]

(i)

the audited balance sheets (on-a consolidated basis) of:
(A) Wynn Reson§; and

{B) the Company.

as at lhe end of'such Flscai Xear and-the refated dudilt.d stalcments of income and of cash, ﬂous for such Flscal Year. setting lorth in

Year: reported on’ mlhoul a "going concem or like quahhcalmn or

exceplion, or quallﬁcanon ansmg out of 1he. soopé ot ke aadit, by the_Audlto and"prepdred {ifi-the'case.of the-Company} for the.
‘Restricted: Group only and .without taking account’cl 1
‘Subconcession, (i) any Resort Managemem Agreeriient ar (iii) any Exeluded’ Project or Excluded Subsidiary: and

' c'_(mmbuuon from’ any” amoums ‘derivéd from or under (i) the grant of any

the unaudited-balance sheet, of:
(A)  Wynn Asia 2;

(B) Wynn International; and
(C)  Wym HK,

as at the end of. such Fiscal.Year.and the related: unaudncd statéments of income and of cash flows for such Fiscal Year. setting lorth

it each ease.incomparable form:the figures for thé prévious Fiscal Yéar; and

as soon as avaitablé; but in-ant evént not later-thamihe earlier of (i) t3:davs afier the [ling with the SEC of Wynn Resons’ quanerly report on
Form 10-Q {or successor. form thereto) with respect'to each:of the first.three’ Fiscal Quarters of each Fiscal Year and (i) 43 days afier the end
of each of the first thre¢ Fiscal. Quarters of each:Fiscal Y ear, the-unaudited (on-a consolidated basis) balance sheets oft

{A) Wynn Resorts;
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(B) Wynn Asia 2;

) Wymn International;
(DY  Wynn HK; and

(E) the Company,

as al the end of such quarter.and the related Gnaudited statements of income and of cash flows for such quarter and the portion of the
Fiscal Year through the end-of such quaner, setting forth in _cach case in-comparative form the figures for the previous year and
prepared (in the case of the Company) iof the Restricted Group only and without 1aking account of any contribution from any

amounts derived from or under (i) the grant ol any Subconcession, (11) any Resort Man‘lgemem Azreemcnt or (iii) any Excluded’
Project or Excluded Subsidiary.

All such financial siatements shall be fair tn all material respeets (in the.case.of financial statements delivered pursuant-to sub-paragraph (b) of this
paragraph 1. subject to normal \(.ar-end audit adjustments) and were prepared in accordance- with applicable GAAP applied consmlentl\ throughout
the pertods reflected therein and with prior periods, {cxeept as approved by such Auditors or Responsible Officer. as the:case may-be. and disclosed

therein).

_ Certificates; Other Information - Fumish (o the Intercreditor Agent:

(a)

concurrently with the delivery of any financial stalements pursuant to paragraph | of this Part A:

0}

(ii}

(ii1)

a certificate of a Responsible Ofticer of the relevant Obligor. cettifving that the statement is fair in all material respects (subject,
where relevani, 10 normal vear-end‘audit adjustments);

a certificate of a Responsible Officer of the refevant Obligor stating that, 1o the best of each such Responsible Giicer's knowledge,

‘the Obligor ‘during such period has observed or performed all of its material covenants and othér agreements. and satisfied every

material-condition contained in the Senior Finance Documents to which it is'a party 10 be observed. performed or satisfied by-it, and
that $uch Reésponsible Officer’ has. obtained no actual knowledge of any Default except as specified in such centificate or in the
equivatent certificate for such period issued pursuant to this sub-paragraph (a)(ii) by a Responsible Officer of another Obligor;

when applicable,.in the case of quarterly or annual financial staterenits. a Compliance Certificate containing all information and
caleylations necessary for determining compliance by the Obligors with'the provisions of this Agreement as of the last day of the
applicable Fiscal Quanter or Fiscal Year, as the case may be; and
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(b)

(c}

(iv) “in the case of the Company:
(1) a list of cach of its accounts;

(2) upon the reasonable request of the Interereditor Agent, & copy of the bank statements for each such account for the preceding
Fiscal Quarter; and

{3} a certificaic of a Responsible Officer of the Company setting out the amount(s) and details of any Permitted Financia!
Indebiedness. Subordinated Debt or Sharcholder Loans (including, in each case, all werms and conditions thereof) made
available to the Company during-the preceding Fiscal Quarter;

for each galendar month during the period up te and incluting the it calendar.month by which {I) Subsiantial Completion has been achicved
and the Opening Conditions specified in paragraph () of the definition thereof have “been satisfied in réspect of the Original Project and
(2) the Expansion Opening Date has ofcurred, deliver to the Facility Agents, the Technical Adviser and the Intercreditor Agent, within
43 days following the end oftthe relevant calcndar month, . status report for the Original Peroject and the Expansion (the "Monthly
Construction Period’ Rep0|1~ in form and substance substantially similar to the statiis reports delivered by the Company-to the Intercreditor.
Agent prior to the Sccond Amiendment Signing Date and thereafier, deliver.to the Faéility Agents and ihe’ [ntercreditor Agent {acting on the
instructions of the Lenders) such status reports as (and at such intervals which) the Lenders deem’y necessary;

30 days prior to the beginning of each Fiscsl Year thereafter. detailed projections (each, together with the projections provided pursuant to.
paragraph 22 of Part A of Schedule 2 {Condmum Pm edenn)s the, "Projections™ of-the Company and the Restricted Group for such Fiscal
Year (or portion thereof from the Original Project Opening Date through: the end 6f such Fiscal Year), including a projected balance shect of
the Company as. of the end of such Fiscal Year and the related swatements.of projected cash flow and prolu and loss and the detailed
assumptions supporting such, Projections and prepafed on a consolidated basis for the Restrieted Group and without taking account of any

contribution: from any aniounts derived from or under;(t) the grant-of any Subconcession, {ii)-any Resort Managunem Agreement or (iii) any

Exclided Project or Excluded Subgidiary and, no lass frequently than qUarterly, significant revisions, if any! ol such Projections with respect
to such Fiscal Year, which Projections shall in eachi-case be accompanied by a Lcmﬁcate of a Responsible Gfficer of the Company stating that
such Projections-are based on reasonablg. estimates, information and assumptions and that such Responsible Oflicer has no reason to belicve
that such Projections are incormect or ‘misleading in any maiérial respect and which such Projections shall demonstrate compliance with
paragraph 1 of Part B of this Schedule?
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(d).

(e)

(h)

. greater than USD3.000,000:0r its’ ‘equivalent; deliver arschedule’ desciibi

.\\uhm 45 days afier the end-of each Fiscal Quarter. afterthic Original , 1’(0J€.'C‘L Opening Date, a narrative discussion and analysis (the

"Quarterly. Operating Period. Report?} in Torm ‘sind: suibstance subistaniially similar o thie narrative. discussmns and analyses dellv{.rcd by the
Company to the-Intercreditor, Agent prior. 10:(he: Second: Anicndinent! Signing;Date of the: fiancial Gonditioh and résults-af operations of the
Company and the'Restricted: Gmup for such Fiscal Quarter and for the period fii iihe bcgmmng ‘of the then' current F 1scal Year (or if the then
current Fiscal Year.is the Fiscal Year.inwhich the Criginal: Project Opering: has occurred; from the Qriginal Project Opéning Date) to the-
end of afuch Fiscal Quaner.-as compared.to 1he portion‘af tie: Projéctiong coverng 3 &ich ' periods and to the comparnhle periods of the previous
Fiscal Year;

prompily. and in any event within tep Business Days.after any Major, Project Document:or Alliliate Agreement is terininated (save upon
expiration.in accordance with its terms) or amended or.any-new Major- Project-Document or Affiliale Agreement i$ entered jnio (other than, in
each case; any, Resort Management Agreement), or upon; bewnmng aware of any;material default by any Person of the 6ccurrence ol any Svent:
under. & Major Project’ Documem or Affiliate- Agreement’ (other than,:in-each.case. any Resort Man'tgcmenl Agreement) which, with the expiry
of any grace period. the gwmv of natice ot the makmg of any deterimination provided thereunder, or.any combination of the Torégoing: would
give rise'to a-¢ighi to 1erminate {a "Termination Eventy), a. wmten!qlatemcnl describing such évent with .copies of such ancndmients ornew
'V[a_lur Project Document or Affiliste Apreement (mcludmg in the:case ofthe latter. a-cenificate from a Reeponsrble Officer” confirming the
transactions comemplaled therein comply with the equireménts of paragraph 10 of Part. B of Schedule 5 (Covenants)) "and, with' fespect to any
such-terminations ar material defaulis; an‘explanation of-any actionsbeing taketx by the' Comparty With respect thereto;-

promptly, and in any Gventwithin 30 davs of the:end,of Eachi Fiscal 'Year; deliver to.the Intercreditor Agent a certificate certifving that the
insurance requirements 6f Schedule 7 {Insurance) have Been implemetited and are being complied with;

within twenty days:aflier the Compan\ receives actual notice ‘of:a-Proceeding ar:Proceedings instigaied or threatened:in writing involving an
alleged liability of, or claims against-of affectiiig. the Company,"Wyin: HE; Wmn Intcmatlonai “Wynn Asia 2 r any.other Obligor equal to or
’Lh Prodéeding or Proceadings and promptly after request by the
Tnierereditor Agent, such other information as may be reasonably reque»u:d ¥ the Tntércreditor Agent to enablt: the lnterereditor Agent and its
counsel 1o ev; aluate’ any of such Proceedings:

a copy of each written notice which:is- glven under.or pursuanl tosthe Concession Contract or the Land Concession.Contract by the Macau
SAR to the Company gromptly upon receipt of such notice:
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(i) at the samé tinie as-the- gwmg of any written notice under or pursuant-lo the Concession Contract or ihe Land- Concession’ Contract by the
‘Company to'the Macau SAR, 2 copy ofauch notice; and’

] promptly. such additional financial and other information as the Intercreditor Agent may-from time to time reasonably request.

Permifs - Deliver to.the Intercreditor’Agent:and {in the casc of Permits maderor'issued by or with a Governmental Authority) the Technical Adviser

“promptly. but in'no event later-than-20 days afier the receipt thereof by the Company, copics of:

(a) all material Permits: (including{liose specified in Part B ochhedule 12 (Permits))-that are obtained or entered into by the Company or any
othier Obligor afier-the Signing Date; and

(b} any material amendment; supplement or other modification to any such Permitjreceived by the Company or any other Obligor afier the
Signing Date. i

Plans and Specifications - Provide to the Technical Adviser copies of, and maintain at the Site; a complete set of the Plans and Specifications.
'l'ccllnical Adviser

Solely;with: respect lo the Original Project and:the F\panalon cooperate and-cause the.Prime Conirctor and the PASA Agent 1o cooperate with Lhe
Technical Adviser.in the pert"ormanu: of the: Techinical Advisérs duties. Without limiting the generality.of the foregoing, the Company shall and shall
cause'the Prime Contraclor wo:

(a) communicate with and promptly- prov ideall’i mvmccs dotumcnts plans and other information reasonably requested by the Technical Adviser
relating to the work::

(b) provide the Technical Adviser wuiLh;acces_g to the Site and, subject to required safety precautions and reasonable site management restrictions,
the construction areds; and

(3] solely in the:case of the PASA Ageni; provideihe: Technical Adviser with reasonable_working space and aceess to leiephone, copying and
Lelecop\mﬂ equipment al the Site {or such other’ focation-in reasonable proximity to the Site as the Projects near completion),

and Lhe -Company shall take teasonable THEdslres 1o olherwlsc; iduhtdle lhe Techmcai Advi 1sers review of the constriction of the Projects and

sorts required her in Hong Kong or Macau a complete set and, promptly
dnd -COpies of h st Ger Subcuntr’dcl ‘entered -into by ‘the Prme
A into"with the Company that is not” subject:to g fixed price) with'a
contracts) in excess of USD500,000 of its éqitivalent.

0]
Contmpt price (0[ C\pc._cted’ag regate amoum to be pald inthic ¢ascTor "eost plus!
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10.1

10.2

Solely, with respeet 10 the Original Project and the Expansion;'in addition to.any other corisultation-required under this Agrccmcnt following the end
of:each quarter, upon:the request ofithe Intercreditor Agent, consult with any such Person regarding any adverse-event ot condition identified in any
report prepared by the Technical Adviser.

Managément Letters - Deliver to the ntercreditor Agentia copy of any "management letter” or other similar communication received by the
Companv or -any other Obligor from the -Auditors in relation to the' Campany's-or any other Obligor's financial, accounting and other systems,
matiagement oF agcounts.

Governmental and Env wonmcnta! Reports - I)el:ver to the Interereditor Agent and the Technical Adviser copies of all material repons required to
be filed by the Company or Any ather Qbligot with any Govermmental Authorily-in conncetion with the construction of the Projects,

Payment of Obligations - To the extent not othérwise quhjecl ' valid subordination, standstill, intercreditor or similar arrangements. pay. discharge
or othenvise satisfv: (and ensure each ather Obligor shill pay, ischarge of otherwise qaush) at'or before maturity.or before they become delinguent,

as the case may be, all.its material obligations' 6f whatever iature, excepl. ‘where the dinount or-validity thereof is currently being:contested in good
faith by appropriate (under.the, c1rcumsmnccs} proceedings and rescrves 1n coniformity with dpplicable' GAAP with respect thereto Tiave been provided-
on the books of the Company (and, wheré relevant: fiich ather Obligoer).

Conduct of Bosiness and Maintenance of Existence, ete.

(a) Preserve, renew and: l\eep infiihl force and éffect _(andensure eacluother. Obligor:shall preserve, renew and keep in full force and effec) its
’ corporaté.or-limited liability company existence and remaii a-Subsidiary, of. W\'nn Resorts:

(b) take ail, reasonable. action fo-maintain-all.righis; privilezes,s frarichises: mits and ficenses necessary (and cnsure gach other Obligor shall
take all’ reasonahle ;action;fo mainiain all:riahis, privileges, franchifes: Permits and 1iééhses necessary) in the normal conduct of its busmess
except to the extent that failure to.do so- could not (individually;or in the" agaregate) redsonably be expected 10 have a Material Adverse Effects
and

(¢) cngage only in the businesses which are Permitted Businesses.
Maintenznce of Property; Leases; Tnsurance

Keep (and ensure each-other Obligor;shall keep) all'mdlerlal Praperty and:svstems useful and necessary in its business in good working order and
condition, ordinary wear and tear excepted. -

Maintdin {and:ensure each-other Obligor shall mamlam) all:material rights of way, éasements, grants, privileges, licenses, centificates, and Permils
necessary for the mlendcd use.of tie Site and the Site Easements, excepl:any.such-item the, loss ol'whlch individually or.in Lht: aggregate could not.
reasonably be e\pected 1o, mdtcnalh and adversely affcctior interfere with the Perinitted Businesses or Property of the Company ' (6r,-as the case may
be, any other Obligat).

E
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Comily (and ensure' each other Obligor:shall comply) with.the terms ‘of each’lease “or-other grant of nOhL».-m respect of land, .incliding easement
grants; 50,as.to not permit any material uncured defalton its Paft 1o exist tereander: except, iy éach case; \\here non-compliance theréwith could not
reasonablv beexpecied to materiallyand adversely:affect or:interfere witli:the Pemutted Buqme»ses or Propem ofthe Company (or, &s “ihe casé mdy
be. any.other Obligor).

Al all times maintain-in full foree-and effect:
(a) the insurance policies listed in Schedule 7 (fnsirance). ard

(b} sach other insurances on and in relation to its businéss ahd assets against those risks and'to the extent asis.usual for commpanies carrying on the
same or substantially similat biisiness, ahd

otherwise comply with Schedule 7 (/usurance).

Ensure that each other Obligor maintains insurances on and in relation to its business and assets and against those.risks and to an extent (i) a5 is usual
for companies carrying on the same or.substariiialty. similar business {ii) which'is; where relevant, st ledsi comparable to that required 1o be maintained
h\ the Company and (m) in respect of suchinsurances, :is maiitained on suhqmnhallv the:same;terms-and:conditions (incliding in respect. ofzany
feinsurance or any assignmeént or grant ofsother. Liens in favour;of the Securily. Agem over-or in respect thereof):as those set out in” Schedule 7
(Isurance). .

Preservé and protect (and ensire each othér: Obhgor preserves and protccts) the-Liens.created pursuant to ihe Security Documents and, if any Lien
{other than:Permitted . Liens) is.assefed against-any of the' Pr()jccl Security, prompt P givelfand ensure each- other Obligor prompilv gives) the
Intercreditor Agent a "detailed writtén notice ol h'Licn andipay, the derlvmg claim in fist] or take suth other action so as to.cause it ta be released
or bonded over in & mantier reagonably’ satisfactory 10 the' Intércreditor, Agent.

Inspection of Property:; Books and Records; Discussions:

(a) Keep (and-erisire each other Obligor 3

keep) propet. buoks.of records-and account in-which.full. true and correct entries in conformity with
applicablé GAAP and all Legal Requ”

enls

(b} Subject to any: Macau Gaming Laws: resiricting such actionstand, whereno' Event of Delault has ocelired ivhich is continuing. prior
reasonable request and notice;-procure.(and.cnsurc:cach other Obhgm procures) that each’o! the Agents or their respective nominges and the
Technical Adviser (each'a "Relevant Person") te:allowed reasonahle. rlglm*o[ mspecl nd dCCCSS "dufing notinal business' hourq to the Site
Facilities, the Projécts, the Auditars and other Company-and’ Obligor officers, the’ Company's and cach other Obligor's aécounting: books,and'

records and any other documents rélating to'the Projecisias they. may reasénably requiTe, | 4fid's$6 as not linrcasoiably 1o interfere with the
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operations of the Company or‘any Major Project:Parlicipant and to.take copies ol any documents inspected. Any information and documents
made availablé for inspection by a"Relev: ani Person pursuant’ to this paragraph shill be made available subject 10 customary confidentiality
undentakings béing exectited by such Relevant I'efson.

For al] expenditures with:-respeet 1o which Advances under. the Term Loan Tacilitics are made, the Company. shall retain, until' al least three
vears after defivery of the Tast report speciiied-in paragraph-2(b);of this:Part A:for the Fiscal Year in which the last- Advance was. made under
the Term Loan, ]au]me:. all records and- other documents wnd{_nung such cxpenditures as are required hereundér to be attached to an
Advance. Requcbt made-in respect of.any Térm Loan Facility,

Notices - Promptly give nolice to the IntercreditorAgent oft

(a)

(b)

(©)

(d)

the occurrence of any Default;

unless already notified pursuant to paragraph-2{e) ‘of this Part A;any notice of termination (other than expiration in accordance with the terms
.thereof), default’or An¥ Terniination Evenl unider any Major Praject Dogunient;

(iy any fact, circumstance. .condilion or occurrence. al, on, orarising from.-any, of the-Site or the Site Easements that results in non- cmnphance
with any, Environmental Law that has resulied: or couild reasondbly be ‘expected 1o, result in a'Material Adverse Effect, and (i} any
Env lronmemdl Claimy pending-or. 1o the! Cornpan) sior:any, other, Obllgors knowledge; threatened agdinst the Company or.any other Ohh"or
or, to the Company's, or any- ‘other Obligor's l\noulcdgc pending or’ threatened agamst any Contractor.or. any Subcaniractor arising in

-connection. withijts occupying or. conduclmg operations on or in respeet of the Projects, the Site or the Site Easements which could reau;nnabh

be expected:to have a Material Adverse Effect;

any change in the Responsible Officers af the’ Coinpaliy,or.any dther Obtligor, and:such notice shall include a cerut"ed specimen signature of
anv new officer so appointed and, if requested by any ]ac1]m Agent or the . [ntercreditor Agent, evidence of thé authority of Such new
Rc:ponszblc Officer;

“any proposed material change.in {i} the nalure of.scope: ol gither ProJe(.t or (i)' the .business- or operations of tht Company or any other

Oblloor

any noticeiof any malerial schedule delay- delivered .under-the Construction, Contract-and all remedial plans by the Prime Contractor and
updates’ Lhereof'

any "Substaniial Completion” ccmﬂcatcs:or notices; thereof' del‘nered under any Major Project Documents (including any Certificate of
SUbSldm.lﬂl Comipletion or, any ndtices ofSubslamlal Completlon ;

.aay (i) default or event of default (or. alleged-defaultpunder any: Coniractual Obligation of-the Company or any other Obiigor or (ii) litigation,

investigation or proceeding which may exisi'at any time between:the: Company, Or. any other Obligor and any Gov ernmental Authority. that ia
either case, could reasonably be expeeted to hove's Materiat Adverse B ﬂect
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(k)

U

upon-any officer of the: Company or:any other- Obllgor (obtaining knowledge thereof, the instigation or writien threat of any action, suil,
proceedmo {whether administrative, judzmal or olheryvise). govemmental m\’CS[anIIOI‘I or:arbitraiion-against,or uffeuma the C omgany or any
other Obligor, or any. Prc)perlv ol the’ Company or any other Obligor: (collecnveh "Pmceedmgs "} not previously disclosed in writing-by the
Company to-the Lenders-that ¥in any case (1).is reamlmblv likely:toigive riseto a"Material Adverse Effect or-(ii) secks to cnjoin or olhenuse
prevent-the consummation, of, or Wirecover-any damages-or.obtain relief as-a result-of, the transactions under the Transaction Documents, or
any malcrial development in-any such Progeedmo in each case mﬂelher with such other+information as the interereditor Agent may
reasonably require;

the following eveats, as.soon as possible and in any ¢vent within 30 days afier the Company or any other Obligor knows or has reason 10
know l.hereof' (I.) the ‘occurrence. of any Reponable Event with: respect o any Plan, a material fallurc to.- make any requmed contribution to a
Plan, the creatioti:of any Lien jn favour gfithe’ PBG Ilan of any "Withdrawal' from, or thé termination. Reorga lion or hisolveincy of;
any Multiemployer Plaryor (i) th : s or tlie: lakmg of‘am -gther. actiow by the PBGC; the Company. any other Obiligor
or any Commenly Controlled l:nm\ for any Multieniplover Plah with Fespedt to the: Withdrawal from, or the termination. sReorgdnuauon or
Insolvency of, any Plan;.

soki\ during. the pcnod prior:to the E\pdn:.mn Opening: Date! any event, occurTence or circumstance which reasonably could-be expected to
render. the Company? incapable of‘or prevent the Cﬂmp.}n Irom meeling any material obligation of the Company under the Construction
Contract or the other Major Projec Dogumenlb as anid swhen required thereunder::and

any development or event that has had or could reasonably be expected to have a Material Adverse Effect.

Each notice pursuant to this- paragraph shall.be accompamed by a statement-of aResponsible Officer of the Company- setting forth details of the
oecurrence referred to therein and stating what action-the Company and/or the relevant Obligor proposes to take with respect thereto.

- Envirgnmental Laws; Permits

Inform' the Intercreditor Agent promptly on becoming ’aware:'df any,or:any anticipated, release, emission, discharge or disposal of any matter that
might reasonably be expected to formy the basis for.anv-Environmental Claim.
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Comph (and ensure -each other Obligor: comphes) with all ﬂpplacahle Environmental Lawsiand Environmental Licences (save for any failure 1o

.comply that could not reasonably be expected to-have a Material Adverse Effect):

"Provide copics,ofiany notices from any Governmental, Agency olinon-compliance with any material Environmental Luw or Environmental Licence

and any.notices ofany Environmenta) Claims to the Interereditor, Agent,
Deliver to the litercreditor Agent:

(a} any notice that any: Governmenial ‘Authorily may condition-approval of, or any application for..any Permil held by the’ ‘Campany or any other
Obligor-on terms and- conditions thatsare ‘materially burdensome loithe;Company orsany other Obligor. or to-the operation of any-of its
businesscs or any Property owned, leased or otherwise: operated by the Company. or any other Obligor in each case in a manner not previously
contemplated:: ‘and

{b) with reasonable proinpiness: such othiér documents and: inforfiation-as* from time to timé may be reasonably requested by the Intercreéditor
Agent in relation 1o any maters disclosed. pursuant tojthis pdraoraph 13.

Hedging

Comply with the Hedging Arrangements and'not enter (and ensure no.cther.Obligor enters into} into any other Swap Agreement or derivative
transaction unless:

{a) the Company is'in compliance with the Hedging Arratigements; and

(b} - unléss suckarrangement s witha L nder whlch'has e\eculcd a dulv compictcd Hedamg Counterpam 5 Dced ofAcccsswn and Finance Party

1pnscd in the Hcdgmg Arr'mgemems [he counlcr-parlv

lhcrcto has o ‘Lien of.an nght © _sharc in- anf LlCI‘l_OVC!’ any Property OF tlié Company:
Additional (.ollateral l)lscharge of | L‘lens, ele.

With respect t0-any-Property acquired:by the Company or:any;ottier.Obligor;afigr the-Signing Date as to which the Senior Secured Creditors do not

‘have a perfected security inlerest.. subjedt 1o Lomphance with appllcah]e Macau Ganiing Caws and restrictions on the grant of Liens permitied

pursuant 10 paranraph 3 of Par'B of this' Scheduie pmmpl])

(a) exccute -and dclwcr (and cristire cach othe Obllgor exteutes and- dthers) 1o the” Intcr(.reditor Agent such amendments to the. Securily
Documerits of execute and detiver suchother documiesi hietliwércreditor Agent, acting reasonably. deems necessary or advisable tozgrant
1o the Senior Securéd Creditors a security interestin such: Property  and
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(b)

take all actions necessary-or advisable-to grant to-the Senior Secured’ Crednors a perfécted first priority security interest in such 'ropeity
{(5ubjcct to Permitted Liens).

in addition 1o the foregoing, in the event-any such Property. acduired afier the Signing Date conwsls ol land or other Property with respect to which a
recording or registraiion in.the real propm) .or other. records of an appropnatc “Jurisdiction i3 rt,qum:d or advisable in order to perfect a security
interest 1herem promptly fand; in any, event, within 30:days. followmg the date of such* Acquisition);

(i)

(ii)

exccute-and deliver (and ensure cach’other Obligor executes,and delivers) a mongage substantially in the form of the Mortgage (with such

. modifications; if any, as’are netessary to'comply. with:Legal. chum.ments that-the Security Agent may reasonably. request). such morigage to

be recarded in thie reai property. records of the appropriati jurisdiction; or execute and deliver.to-the Seturity. Aaem for recording-a supplement
1o the Morigage, in eithiér case pursuant-lo Whith the Company-or other: Obligor: grants to the: Senior Secured Creditors a Lien on such.
Propéity 5ub_|ect Gly to Permitted Liens; and

execute and/or deliver (and cnsure each other Obligor-exceutes andar delivers) such othér, documents or provide such other informaiioi in
furtherance thereof as the Security, Agent may reasonabily request, inchuding defivering Socuments.and taking svich other actions which would
have been required pursuant to Clause 2'(Conditiony Precedent) it such Property were part of the Project Security at the CP Satisfaction Date.

Notwithstanding anything to ihe coritfary in this parageaph 15;, sub-paraﬂraph 15.1 shall not-apply:to:

(i)

{i1)

{iii}

{iv}

any Property created or acquired after the Signing Date. as apphcdble as-10 which Lhe [ntercreditor Agent has reasonably determined that the
collateral value thereofl is insufficient to justify the difficuilty; time andfor expense of.obtaining or maintaining # perfeeted securily interest
therein:

any Subconcession proceeds or any Property. purchasedsvith Subeoncession proceeds (which'is neither comprised in anv Project nor necessary
or desirable to ensure the: ﬁlll bencfit of any Projec he Company);

any waorks of art,. am:qumes precious’sioncs, precious:mesals or other similar assets {(which arc not of a type that will become- affixed o the.
Site ¢ or Ihe otter Site Tacilities such:that' the. removal- thercol* could reasonably- be expected to materially interfere with the ongoing ordinary
cours¢ of operations of either l’ro;ect)

any Properiy comprised in or derived;irom Resort Management -Agreemients (which is neither comprised in any Project nor necessary or
desirable.to easurc'the full benefit of:any Projeci ‘to'the Company); or
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6.2

17.
17.1
172

(v stock or other' ownership interests in Excluded Subsidigfics arid Excluded Projects.

"Use of Proceeds and Revenues

Use lhe _proceeds. of each of the' Facilities only for the purposes:specified-or allowed in this Agreement and the. l-amlm' Agreement.relating to such
Facility. :

Ensure that-all of.its funds and, those of any other.Obligor:and a!l other amounts received by it or, any other; Obligor: (other than; any Subconcession
proceeds, or.amounts-received: b\ the Company in:respeci of any-Excluded: Subsldmnes or Excluded Projec 1 ns entry inle; of; mance -0
obligations undér, any Reson’ Manaoement Agreement) arc. dcposltcd into_any-Accouri or.combination of Accoums and olhem ise in accordance Witl
the provisions of this Agreement and that it-and each-other Obl:gor olherwise u)mplleq with Schedule’6 (Accounts):

Complianee with Laws, Project Documents; eté:; Permits
Comph (and ensure each other Obllgor complies)in-all maierial respecis with all- matevial L egal ]{equlremems and-ils Governing Documents.

Comply (and ensure.each other Obl;gor complies). duly andpromptly,.in all matcrial réspécts™ With its material, obligitions and enforce all of its
material rights under all Pm]ecl Documentsrexcept:

(a) in-thic case of Project- Docunients (other (har the Major Project Documents) uhere the failure to comply.could not reasonably be expected (o
have a Matcrial Adverse Effédt; and

(b} in the case of any Resort Management ‘Agrcemenit, where-the failure o Lompl) could:not reasonably be expecied to threaten the Concessiofy
Contract or the Land: Concession Contract.

From Lithe 10 time"obain; maiiain, retaip, observe, keep in'full-force arid-effect and compt\ (and ensure-cach other Obligor from time to time obtams
maintains; relains. observe ps in’ “full“force and-effe nplies) i ‘all material:respecis-with the 1émms, conditions and- ‘pravisions of all
Permiis made or issued by dr.witha Governmental Aut as'shall ROW OF | bercafict'be necessary under applicable laws.

Comph {and ensure-cach of its Affiliates and, where:relevant ;each. Major I'roject .Participant complies) with all Legal Requirements related to the
Land Concesston-Contract and the-Coneesston Contraci, ;

Pari Passu Ranking - Proture’ that the ‘obligations of the. Company:and-€ach other Obligor tnder thie: Senior szmce Documents-do and shiall rank at

least pan passu with all jts other present and futire. unsecired and unsebordinated obligations, eXeept for obligations mandatorily preferred by law
appl\. ing to companies-generally. .

Furthier Assurances.- From time’ 1o time- execute and’ deliver; or cause 1o be:executed and delivered. such additional - instruments, certificates or
documents, anid take’ al} such actions/ias anv of the lntercreditor: :Agent or the Security:Agent may reasonably request,
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20.

18]
I

for.the purposes of implementing or effectuating the prov:s:ons of-tlie:Seniar, Finance Documents, ar.of more fully perfecting or renewing the rights of
the Senior-Secured .Creditors with respect to the Pro_;ecl Security. (or with-respect;to any addmons thereto or replacements.or proceeds or prixucts
thereof or with-respect -to any other Froperty acquired. after.the date-of:the -Sciiior, Finance Documents by the Cc ompany or any other Obligor which
may he deemed-to be parl of the Project: Sécurity ) pursuantito the Senier, Finance Documents. Upon the excrcise by the.lntercreditor Aﬂum the
Security Agent or any other Senior-Secured Creditor of any. power, right, -privilcge or remedy pursuani to any of the Scnior Finance. Documents which
requires any consent, approval, notification, ‘registration or authorisation of any Governmental Authority, the Company shall cxccute and deliver, or
will cause the execution and delivery: of=all; appllcatlons «certifications_instruments and other. documents and papers:that the Intercreditor Agent, the
Security Agent or such Senior Secured.Creditor may. reasonably:he required to obtain.from the Company or anv other Obligor for such povermmental
consent,: appmval notification -regisiration or authorisation.

Diligent Construction of the Project - The.Company shall-take. or ‘cause: 1@ be taken all action, maKe or cavse to be made all contracts 'and do or
cause to be done all things necessary to constiuct the Projects diligently. and'in-aé¢éoidance with the relevant construction contracts, and the Plans and
Speclﬁcanons the Prowcl Schedule and the dther Transaction Documérs,

Retainage Amounts - Withhold or cause 10°be’ withheld: from edich Contractor party o a Major Project Docurnent such retainage from any pay ment to
be made to sich Contraetor as is permitted by such-Major Projedt ! Dacument.

Preserving Project Security - Undertake and cause the other Obligors-to undertake, -all actions which are necessary or appropnale in the reasonable
Jjudgment’ of-the [ntercreditor Agent oz

(@) maintain the Sénior Secured Creditdrs', respective sécurity inlerests under.the Security Documents in the Project Security in fill foree and
cftect a1 all.1imes (including the priority.thereof); and

{b) preserve and protect the Project Security-and protect and enforce the Company's or; as the case may be, other Oblizor's rights and title and the
respective righis of the Senior Secured Creditot.1o the! Project Sceurity,

inchuding the making or deliverv-of all {ilings-and registrations; the: pavments: of fees and 6ther, charges, the jssuance of supplemental documentation;
the dlscharge of all Claims or other.liens other than Peumued Liens 'ldvcrscl\ affcctmg ‘the respective rights of the Senior Secured Creditors to and
under the Project Security and the publication or: other dehvcr) of notice'to’ third partics.
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[Not used}
Termination of Concession Contract - Notifv the Intercreditor Agent promptly upon receiving:

(a) notice of any consultations with the Macau’SAR as contemplated b) paragraph B1(c} of the Gaming Concession Consenl Agrecment in
relation 1o any terinination of the Concession. Contract;

(b} notice of any consultations with the' Macau SAR as contemplated by paragraph C1 of the Land Concession Consent Agreement in relation to
any icrmination or rescission of the Land Concession Contract;

(c) notice of any negdtiations with the Macau SAR pursuant 1o article 83 of the Concession Contract;
(d) any notice from the Macau SAR pursuant 1o clause 3 of article 8{) of the Concession Contract: or
(c) any natice from the Macau SAR pursuant to clause 4 of article 80 of the Concession Contract.
and keep the Intercreditor Agent filly appraised thereof.

Capital Expenditures

In respect of any:

(a) contract to be entered into in respect of-Capital Expenditure by any Obligor with a total contract pricc payable (or expected aggregate amount
to be paid in the case of "cost plus” contracts) or which may otherwise invotve liabilities, actual or contingent. in each:case in an amount in
excess of USD25.000.000 or its equivalens; or

(b) series of contracts (whether related or not) entered into, or Lo be enlered into, in respect of Capital Expenditure by any Obligor in any Fiscal
Year which when takKen together have: a total contract price pavable (or. e\pectcd aggregate amount to be paid in the case of "cost plus”
coniracts) or which may otherwise involve liabilities, actual or contingenl, in an aggregate amount in excess of USD25,000,000 or its
equivalent, ‘

deliver to the Intercreditor Agent:

() a certificate of a Responsible Officer of the Company certifying that it has sufficient Funds to achicve construction completion of the Projects
and to pay the to1al contract price payable and satisfy any other existing or future liabilities, claims or other obligations of any kind under or in
respect of the relevant contract to be entered into or otherwise; and
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27.

[28)

I

() such other substantiating information and evidefice in respect 'of the rélevant contract or contracts that the Intercreditor Agent (acling on the
instructions of any Lender) may reasonably require.

Sufficiency of Funds

Ensure that it together with each other Obligor has, at all times, sufficicnt Funds to achieve construction completion of the Projects and satisfy any
other exisling or future liabilities, claims or other obligations of any kind.

Additional Obligors

Procure that each of its and each other Obligor's, dircct or indirect. Subsidiaries {other-than any Excluded Subsidiary) becomes an Obligor within 135
days of the formation, creation or acquisition of such Subsidiary. That Subsidiary shull become an additional Obligor if:

(a) the Required Lenders approve the nddition of that Subsidiary;
(by the Company confirms that no Default is continuing or would accur.as a-result of that Subsidiary becoming un Obligor;
(e} the Company is in compliance with the provisions of paragraph 27,3 below; and

(d) the Intercreditor Agent has received-(in form and substance. salisfactory 10 the Interereditor Agent) all of the documents and other evidence
required by it in relation to the relevant Subsidiary including (\\ ithod( limitation):

() accession by the relevant Subsidiary 1o the Sponsors Subordination Déed and the Wynn Pledgors’ Guarantee; and

(i) any other documentation and evidence required by the Interereditor Agent o ensure that the relevant Subsidiary makes such

reprcsemauom and warranties and is suh]ec[ to such obligations under the ierms of the Senior Finance Documents and grants such
Licns in respect of its Property,

in each case, on such terms and by such instrument or combinalion-of.instruments. as the Intercreditor Agent deems necessary or desirable.

The lntercreditor Agent shall notify the Company and the Lenders- promptly: upon beifg saiisfied that it has received (in form and substance
satisfaclory to it) all the documenis and other evidence referred 10 in paragraph 27.1(d) above.

By not less than 10 Business Days' prior written notice to the Intercreditor. Agent, notifv the Interereditor Agent (which shall promptly notify the
Lenders) of its intention to request that one of its Subsidiaries beeomes an udditional Obligor pursuant to paragraph 27.1.
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27.4

Following the giving of any notice pursvant to par.:nmph 27.2 above, if the.accession of such additional Obligor obliges the Intercreditor Agent or any
Lender to comply with "know vour customer” or similar identification” procedures.in circumstances:where the necessary information is nol alréady
available to it, prompily.upon the request of the lntercreditor Agent orany Lender supply. or procure the supply of, such documemtation and other’
evidence as is reasonably requested by the Intercreditor Agent (Tof itself or 6o behalf of any Lender) or any Lender (for isell or on behalf of any
prospective ncw Leader) in order for the Intercreditor Agent or such? Lender or.any prospective new L ender 1o carrv out and be satisficd it has
complied with all necessary "know vour cusiomer” or olhcr similar chéeks under all appllCdble laws and regulations pursuant 1o the accession of such
Subsidiary to this Agreemeént as an additional Obligor.
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Part B - Negative Covenanis

‘he Company shall not directly or indjrectly:

L.

Financial Condition Covenants

{a) Leverage Ratio - Pernit the Leverage Ratio as at.the lasi day of any period of Tour full consecutive Fiscal Quariers ending on any Quarterly
Date set forth below to exceed the ratio set forth below opposite such Quarterly Date:

Leverage
Cuarterly Date _ Ratio
First Quarterly Date 3.75:1
Second Quarterly Date 4.00:1
Third and Fourth Quarterly Dates 4.25:1
Fifth Quarterly Daute 4.50:1
Sixth Quarterly, Date 4.73:1
Seventh, Eighth, Ninth, Tenth and Eleventh Quarterly Dates ) 5.00:1
Twelfth Quarterly Date 4.75:1
Thirieenth Quarterly Date 4.50:1
Fouricenth and Fifteenth Quarlerl\ Dates 4.00¢1
Sixieenth and Seventeenth Quarterly Dates 3.75:1
Eighteenth Quarterly Date and each Quarterly Date thereafter 3.50:1

provided that, for purposes of ¢alculating EBITDA pursuant 1o this paragraph 1(a) for any period which is less than four full Fiscal Quarters,
EBITDA shall be calculated on anannualised basis.

{b) {merest Coverage Ratio - Permit the Interest Coverage Ratio for each pertod of four full consecutive Fiscal Quarters ending on each Quarterly
Datc 1o be'less than 2.0:1 at any time.

L.imitation on Financial Indebtedness
Create. incur, assume or suffer.to exist {or permit any other Obligor to create, incur, assume or suffer to exist} any Financial Indebiedness, except:

(a) Financial Indebtedness of the: Company created under any Senior Finance:Document, the Performance Bond Facility, any Shareholder Loan,
any Subordinated Debt or any Guarantee:Obligations reprcsentcd by the guarantee required to be issued pursvant to clause 7 of the Land
Concession Contract;

(b} Financial Indebtedness of the Company (including Capital Lease Obligations) secured by Liens permitted by paragraph 3 (1) of this Part B
provided that any recourse it respect of such Financial Indebtedness is liniited solely to the: Propenty sceured b) such Liens;

“(¢)  Financial Indchiedness of the Company in an aggregate principal amount not to exceed USD 10,000,600 or its equivalent at any time;
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Financial Indebtedness of the Co.mpam ‘incurred for-the purpose of repaying the balance of the principal amount owing to all Lenders
provided the Intercreditor Agent is satisfied that upon the ncterence of such Financial Indebtedness or immediately therexfier the Release
Date (without reference to pamgraph (b} of the definition-of Release Date) will occur;

Financial Indcbtedness of the Company created, incurred, assumed. or suffered 10 exist during the period on and following the Expansion
Opening Date provided that the Leverage Ratio as at the maost Tecent Quarterly Date. if determined on 2 pro forma basis afier giving effect Lo
the creation, assumption or suflerance 10 exist of such Financial Indebtedness {when taken together with all such other Financial Indebtedness
of the Company permitted pursuant 1o this paragraph 2.1(e}), would:not exceed the.ratio set forth opposite that Quarterly Date in paragraph

I(a):

Financial Indebtedness of the Company:
(i} in an aggregate. principal amount not to exceed USD30.000,000 or its equivalent;

(ii) on terms no more. favourable to any creditor than those to which the Revolving Credit Facility made available pursuant to the
Revolving Credit- Facility Agrcoment are subject (provided thar such Financial Indebtedness will be tranched as apreed between the
Compan) and all the creditors (A) between US:dollars; “and Hong Kong-dollarsand (B) further wrariched (if required) to address-any
requirements of any creditor for its participations Thereander to be applicd solely to finance costs or other amounts unconnected with
the operation of casino games of chance or other forms 6f gaming); and

(iit) provided (x) each crediior has exccuted and delivered to the Intercreditor Agent a duly completed Additional Lender's Accession
Deed and Finance P'arty Accession Undertaking (also executed, in-the case of the laiter, by the Intercreditor Agent and all partics
hereto acting through the Intercreditor Agent for this purpose (the authority for which is hereby conferred on Lhe Intercreditor Agent)
and prompt]y delivercd by the Intercreditor. Agent (o the Security: Agent), whereupon, provided Lhe other conditions of this paragraph
2.1(f) have also been satisfied. such creditor shall-become a party hereto as an Additional Lendér and that creditor and each of the
other parties herewo shall assume obligations towards, and acquire rights against, one another accordingly or (v) the Financial
Indebtedness is otherwise on terms satisfactory to'the Imercreditor Agent conceming the relationskip between each creditor and the
Senior Secured Creditors, including the exercise of rights against the Company and any other Obligor and the sharing and
enforcement of the Security and any other liens aver Property.of the Company ‘or,any dther Obligor;
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(g)
(h)

Financial Indébtedness of @ wholly owned Subsidiary of theCompany* which-has become an Obligor pursuant to paragraph 27 of Part A of
Schedule 5 (an "Obligor Subsidiary") to any other. Obligor. Subsidiary or to the Company; and

other Financial Indebtedness approved in writing by the Intercreditor Agent,

(together, "Permitted Financial Indebtedness”).

Limitation on Liens

Create, incur,-assume or suffer to exist (or permit any other Obligor 10:create. incur, assume or suffer to cxist) any Lien upon any of its 'roperty.
whether now ovwned or hereafier acquired, except for:

(2)

b

)

{d)

{e)

Q)
(g)
h

Liens [or taxes not yet due or which are being contested in.good faith-hy appropriaie proceédings, provided that adequate reserves with respect
thereto are maintained on the books of the Company and the relevant Obtigor in conformity with applicable GAAP:

carriers', warehousemen's, mechanics', materialmen's, repairmen's-or other 1iké Liens arising in the ordinary course of business for amounts
which are not overduc for a penod of more than 30 days or that -are being conlcsted in good faith by appropriate proceeding (such contest
proceedings conclusively operating to stay the sale ol any portion:of the Projéet Security on account of such Lien);

pledges or deposits in-connection with workers' compensatign, unemployment insurance.and other social security legislation provided that if
such pledges are being contested, appropriate reserves (determined in accordance with the applicable GAAP) are maintained on the hooks of
the Company and the relevant Obligor:

deposits by or on behalf of the Company (or the Obligor} (o secure the performance ol bids, trade contracts (other than for borrowed money),
leases, statutory obligations, appeal bonds and other obligations of a like nature incurred in the ordinary course of business:

easements, rights-of-way, restrictions, encroachments and other similar-chcumbrances and other minor defects and irregularities in title, in
each case incurred in the ordinary course of business that, in the;; acgneoatc do not-materially detract from the value of the Property sub]eul
thereta or materially interfere with the ordinary conduct of the business of the Company {or the Obligor):

Liens created pursuant to paragraph 13.2 of Part A of this Schedule 5;
Liens crealed pursuant to the Securily Documents;

licenses of patents. rademarks and other intellectual property rights granted by the Company (or the Obligor) in the ordinary course of
business and not interfering in any material respect with the ordmdr_y conduct of the business ol the Company (or the Obligor):
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)
(k)

oy

{m)

(n)

any attachment or judgment Lien not constititing an Event 61 Default;

Liens in favour of customs and revenue authorities arising as a matter of lawv lo secure payment of customs duties in connection with the
importation of goods;

any zoning or similar law or right reserved to or vested in.any. Governmental Authorily to control or regulate the use of any Site and Site
Easements;

Lieas securing Financial Indebtedness of the Company incurred pursuant wo:paragraph 2.1(b} of this Part B to finance the acquisitivn of fixed
or capital assets provided that: .

{i) such Liens shall be created substantially sil_nultancuusrly«' with the acquisition of such fixed or capital assets (or the refinancing: of
such Financial Indebtedness as othenvise permittéd hereunder);

(it} such Liens do not at any time encumber any Property other than the Property (and proceeds of the sale or other disposition thereof)
financed by such Financial Indebtedness; and

(iii) the Property {inanced by such Financial Indebtedness is not of ‘a'tvpe that will become afTixed to the Site or the other Site: Facilitics
such that the removal thereof could reasonably be expetied to materially interfere with the ongoing ordinary course of operations of
either Project;

Liens on cash deposited with, or held for the account of. the Company securing reimbursement obllgauons owing by the Company and
petmilled to be incurred by it pursuant to paragraph 2. {{c)-above under: pcrlurmance bonds, -puarantics, ‘commercial or standby letiers of
credit. bankers' acceplanees or similar instruments ‘or the guurantee required 1o be issued pursuant 1o clause 7 of the Land Concession
Contract, granted in favour of the issuers of such performance bonds,. ‘guarantics, commercial leiters of credit or bankers’ acceptances, so long
as (i} anv cash uscd as security for such reimbursement: obhgat:ons is invested (if*at all) in Permited Investmints only (to the extent the
Company has the right (o direct the investment thereof) and is segregated from the Company's general cash accounts so that such Liens attach
onlv to such cash and Permitted Investments and (i} the amount ol cash-and/or Permilted Investments secured by such Liens does not exceed
110% of the amount of the Financial Indebtedness secured thereby (ignoring any interest camed or paid on such cash and any dividends or
distributions declared or paid in respect of such Permitted: Investments);

without prejudice to Schedule 6 (Accounts), Liens arising by reason of any netting or set-off arrangements entered into by the Company in the
normal course of its banking srrangements and the standard account, operating procedures of the bank for the purpose of netting dehit- and
credit balances:
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(0} Liens arising under title transfer or retention of title arrangements entered into by the Cémpany in the normal course of its trading activities dn
the counterparty's standard or usual terms provided that such ATANGENICNLS shall be limited to Property of an aggregate value not excéeding
USD1.000.000 or its-equivatent: and

()} other Liens approved in writing by the Intcrereditor Agent.

Limitativn on Fundamental Changes

Enter (and ensure no other Obligor shall enter) into any merger, consolidation or arhalgamation. or liquidate, wind up or dissolve itself (or suffer any
liguidation or dissolution), or Dispese of all or substantially all ofiits Property or Business, except that the Company may disposc ol any of its Property
in accordance with paragraph 3 of this Par1 I3.

Limiiation on Disposition of Property

Dispose {and casure no other Obligor shall dispose) of any of its Property (including, without limitation, receivables and leasehold interests). whether

‘now owned or hereafier acquired. or issue or sell any Capital Stock to any Person, excepl:

(a) the Disposition lor fair market value on ar's length commeréial terms in'the ordinary.course of business of any Property or obsolete or womn
oul Property or Property no longer used or useful in thé busiriess of the Company or the Obligor provided that such Disposition could not
reasonabiy be expected to materially adversely alTect cither Project’or any of the Project Security and either:

(i) the Net Cash Proceeds from. the disposal of all such Property {excluding shares in any Obligor} do not exceed in aggregate an
amount cqual o USD50,000.000 or its equivalent in any Iiscal Year when taken togéther with any other Net Cash Procecds received
by the Company or any other Obligor in respect ol any Asset Salc in that Fiscal Year: or

(i) where such Net Cash Proceeds referred to-in sub-paragraph (i) above cxceed in aggregate an amount equal to USDS0,000,000 or its
equivalent in any Fiseal Year (when taken together with any other Nct Cash Proceeds received by the Campany or any other Obligor
in respect ofdm Asset Sal in that Fiscal Year), such Net Cashe Iroceeds-are reinvested within 12 months of receipt in assets used by
the Company or any ‘other Obligor in the conduct of its’ Pemmted Business {and pending such reinvesunent arc depmlted and
retained in an Account) and, if such Net Cash,Praceeds are not $0 reinvested within 12 months-of receipt, are applied in mandatory
prepayment of the Advances pursuant to paragraph 2 of-Schedule 9 (Mandaiory Prepayment);

(b) the Disposition of cash (in each case:in trunsactions otherwise: permitied under this Agreement), Investments permilted pursuant to paragraph
§ of this Part B, inventory (m the ordinary cotrée of” bu‘;mess) receivables (in conneclion with the collection thereof and olhcr\\'lse as
customary in business activities,of the type conducted by the Company) and cash or non-cash prizes and other complimentary items for
customers cusiomary in business activities of the tvpe conductéd by the Campany;
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{d)
(&)
(0
(2)

(b
(i
()
®)

the sale or issuance of the Compani’s or any other Obligor's Capital Stock (other than Dlsquahﬁed Stock) to s direct Shareholders provided
that such Capital Siock is fully paid upon such issuance (or, as the.case may be: sale) and is-subiject 1o the Liens created under the Company
Share Pledge or such other Liens created under the Senior Finanice Documents with regard (o such other Obligor’s Capital Stock:

the Company may enter into any leases or licences with respect-to any space on or within the Site Facilities where the entry into of such leases
or licences is permitted by the terms of the Senior Finance Documents;

any Property purchased using the Company's Subconcession proceeds (which is neither comprised in any Project nor necessary or desirable to
ensure the full benefit of any Project to the Company);

any Property associated with an Excluded Subsidiary or Excluded Projects (which is neither comprised in any Project nor necessary or
desirable Lo ensure the full bencfit of anv Project to the Company);,

any Property associated with Resont Management Agreemients (which-is neither comprised in any Project nor nceessary or desirable to ensure
the full benefit of any Project to the Company):

the incurrence of Liens permitied under paragraph 3 of this Part B;

any Event of Eminent Domain provided that the requirements of Schedule 9 (Mundatory Prepayment) are complied with in connection
therewith;

subject 1o compliance with paragraph 17 of this Part B, the Company may enter into Subconcessions: or

any Disposition not falling within any of the preceding sub-paragriphs of this paragraph 5 madc with the prior writien consent of the
Intercreditor Agent (such consent not to be unreasonably withheld).

Limitation on Restricted Payments

(a)Declare or pay any dividend on, or make any payment on account of, or;sel apart assets for a sinking or other analogous fund (and ensure each
other Obligor which is a Subsidiary of the Company shall not declare.or pay any dividend on; or make any payment on account of, or sel apart assets
for a sinking or other analogous f'und) for, the purchase, redemption, defeasancc reiirement or other acquisition of, any Capital Stock of the Company
(including any Equity) or such other Obhgor whether now or hereafler outstandmg or-make any other distribution in-respeet lhf:reo[' either dircctly or
indirectiy, whether in cash or property or in obligations of the Company or such other Obligor;
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{b)

{c)

(d)
(e)
(N

enter {and ensure each other Obligor which is a Subsidiary of the Company-shall not enter} into any derivaiives or othér transaction with any
financial institution, commodities or stock exchange™or L,Iemmglmust: {a"'Derivativés Counterpariy") obligating the Company or such other
Obligor to make pavments to such Derivatives Counterparty as a resull of any change in market value of any such Capital Stock;

make any repavment of, or pay any interest on or other amount in-respect‘of:(and-cnsure each other Obligor shall'not make any repayment of,
or pay any interest on or other amaunt in respect of) the Performance Bond Faeility or any other Subordinated Debt {including any Equity);

make any payment of [P Fees;
make any pavment of Corporale Administrative Fees; or

take any action or make any payment permitted pursuant Lo, or in.contiection with any transaction permitted pursuant to, paragraph 10 of this
Part I3,

(collectively, "Restricted Payments”) except (i) 1o (he extent constituting-payment of any Restricted Payment by any whotly owned Subsidiary of the
Company (other than any Extluded Subsidiary), which has become an Obligor pursuant (v paragraph 27 of Part A of Schedule 3, to the Company or
(i) the Company may:

(i)

(i)
(i)

{iv)

pay dividends, distributions or other payments if (A) permitied under paragraphs 6.2 or 17(d) of this Part B or (B) made using any amounts
derived from or under (i) any Resort Management Agreement or {it) any Excluded Project or Ex¢luded Subsidiary;

make payments permiitted in.accordance with the Deed of Appointment and Priority;

pay Approved 1P Fees and Approved Corporate Administrative Fees provided that, in each case. no Event of Defaul has occurred and is
continuing or would result from such pavment; and

pay to any of ils Affiliates the direct cost incurred by that Affiliate (excluding any administration charges, handling fees, mark-ups or any
other fees, costs,.charges or impositions of a similar nature’ levied, imposed oncharged by that Afﬁliale) for the acquisition of any assets, or
the procurcment or any services, w be used by the Company in its Permiticd Business.

Atany lime after the first Quarterly Date. the Company may declare-and/or pay al'(he'times set out in paragraph 6.3 of this Part B by way of dividend
or other distribution or make other Restricted Payments, subject to compliance with applicable Legal Requirements and provided that all of the
following conditions have been satisfied:

M

no Event of Default has occurred and is continuing or-might reasonably be expected 10 occur a5 a resull of the declaration and/or payment of
such dividend or other distribution or Restricted Pavmcm and
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(ii) had such declaration, payment, distribution or other Restricted Pavment been made immediately prior (o the most recent Quarterly Date, the
Company would, as at that Quarterly Date, stiil have been in complianceSvith paragraph | of Part B of this Schedule 5.

Any payment or making of dividends or other distribution or Restricted Payment under paragraph 6.2 of this Part'B may bc made once in each Fiscal
Quarter (or such other date or With such other frequency as-may be agreed by (e Intercreditor Agent) provided that w here such payment or making of
dividends or other distributions or Restricted Payments is proposnd to be'made in the Fiscal, Quarter immiediately following the end of the previous
Fiscal Year. that pavment or making of dividends or other dlstnbutmns or Restricted Paymemis shall be, made afier the date of prepayment of
Advances under the Facilities in respect of Excess Cash Flow pursuaiit 1o paragraph 4 of Schedule 9 (Mandarory Prepayment).

The financial ratios set out in paragraph 6.2 of this Part 3 shall be tested by.reference to the financial statements of the Company delivered pursuant 1o
paragraph 1(a) of Part A of this Schedule 3 and/or each Compliance Certificate delivered pursuant to pavagraph 2(a) of Part A of this Schedule 5.

[Not used)]

Limitation on Investments

Make (and ensure that no other Obligor shull make) any advance, loan, extension of credit (by way of guaranice or otherwise) or capilal contribution
to. or purchase any Capital Siock, bonds noles, debentures or, other dehl securities. of or any assets:constituling an ongoing business. from, or muke
any other investment in, any other Person (all of the forcgoing. "Investments”), except:

() [nvestments by the Company in any of.its wholly owned Subsidiaries (other than any Excluded Subsidiarv} which has become an Obligor
ptrsuant to paragraph 27 of Part A of Schedule 5;

{b} extensions of trade credit in the ordinary course of business (mcludmc withoul limitation, advances to patrons of the Project casino and
aaming operations consistent with ordinany course gaming: operations) provided (hat_such extensions are in compliance with all Legal
Requirements:

(<) Permiited Investments;

{d) Investments made using any amounts derived from or under (i) the grant-of any Subconcession, {ii) anv Resort Management Agreement or
{iii) any Excluded Project or Excluded Subsidiary:
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10.

(e) Investmenls in any Excluded Subsidiary or Excluded Project or any third party whose primary business s the development. construction,
ownership and operation of hote] resorts‘and éasinos, using the. proceeds-of any Advance under the- Rwohmg Credit Facility made available
pursuant to the Revolving Credit Facility Agreement;

N loans and advances to- employecs of the Company in the ordinary coufse of business (including, without limitation, for travel. entertainment
and relocation e\penses) in an aggregate amount not to exceed USD.) 000,000 or its equivalent at any one time outstanding;

(g) Investments consisting of securities received in settlemeént of debt-created in the ordinary course of business and owing to the Company or in
satisfaction of judgments; and

(h) jin addition to Investments otherwise expressly permitted by this paragraph 8. so long as no Default shall have gccurred and be continuing or
would result-therefrom and no Material Adverse Effect:shall have occurred and be continuing or would result therefrom, Investments by the
Company in an aggregate amount (valued at cost) ot to exceed USD10,000,000 or its equivaient at any one time outstanding.

Limitation on Optional Payments and Modifications of Governing Documents
|4

(a) Make or offer to make (and ensure no other Obligor makes or offers lo make) any optional or voluntary payment, prepavment, repurchase or
redemption of, or otherwisc voluntarily or optionally def'easc. any, Financial Indebtedness, or segregate funds for any such pavment,
prepayment, repurchase, redemption or defeasance, or enter intd any derivative or other transaction with any Derivatives Couriterparty
obligating the Company to make payments to such Dérivitives Counterpam as a result of any change in market value of such Financial
Indebiedness, other than the prepayment of (i} Financial Indebtednéss incurred under the Senior Finance Documents in accordance with the
terms of the Senior Finance Documents or (ii) Permitted Financial' Indebtedness (excluding any Subordinated Debt): or

(b) amend or modify. or permit the amendment or modilication of (and ensure no other Obligor amends, modifics or permits the-amendment or
madification of) its Governing Documents in any manner adverse to; any of the. Sccured Creditors {other than where such amendment or
modification could not reasonably be expected to have'aMaterial Adverse Ellect):

Limitation on Transactions with AMliates

Enter (and ensure that no other Obligor shall enter) into any single’transdttion; or series of-transactions. whether selated or not (including, without
limitation. uny purchase, sale, lease or exchange of Property. the rendering of any service or the payment of any management. advisory ot similar fees,
the eniry into of any contract or the amendment, novation, supplunemallon extension or restatement of any existing contract) with any Affiliate of the
Compam unless:

(a) (ijall amounts payable by any Obligor thereunder or inrespect thereof have been subordinated in accordance with the Sponsors” Subordination
Deed and that Obligor and the relevant A ffiliste counterparty to such lransaction have acceded to the Sponsors' Subordination Deed (in each
case, on such terms and by such instrument ‘or combination of instrumeiits, as’the Trlercreditor Agent ‘deems necessary or desirable) and such
Obligor and the relevant Affiliate counlerparty have delivered to the Intercreditor Agent a legal opinion, in form and substance satisfaclory to
the lntcrcrcdltor Agent, issued by legal counselsaceeptable 1o the. Intercreditor, Aﬂeul (acting reasonably) or {in respect of a Macau SAR or
Nevada incorporated Obllgor or Affiliate’ counterparty}-issued by (if that General (,ouusel is admiited. in accordance with all applicable Legal
Requircments, to practise law in Macait SAR or Nevada, as.the case may be),the General Counsel of Wynn Resorts (for such Nevada Obligor
or Affiliate counterparty) or the Genéral Counsel off Lhe Company (lor such Macau SAR Obligor or Affiliate counierparty), in each case in
respect of such Person’s obligations undér the Sponsors' Subordination Deed;.
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(i)
(iii)

the relevint transaction is a genuine commercial (ransaction.on terms that are not less favourable to the Company than those that
might b¢ obtairied 2t the timc in a comparable arm’s Jength transaction with Persons who are not Affiliates of the Company; and

in respect of:

(1) any transaction which has {or as a resuit of any amendmenl. novation, supplementation, extension or resiatement of any
existing contract would have) a total amount or. contract price payable {or expected aggregate amount to be paid in the case
of "cost plus” cmn.raus) or which otherwise: involves ligbilities, actual or contingent. in an aggregate amount in cxcess of
U3025.000,000 or its equivalent in any Fiscal Year: or

(2) any series of transactions (whether related. or not) which whicn ‘taken together have (or as a result of any amendment,
novation, supplementation, extension or restatement of any (—:\isling contract would have) a total amount or contract price
pavable (or expected aggregale amount to. be pmd in.the.case of "cost plus” contracts) or which otherwise involves liabilities;
actual or contingent, in an aggregate amount in-excess of USD25,000,000 or its equivalent in any Fiscal Year,
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detiver 1o the Intercreditor Agent:

(a) a certificate of a Responsible. Officer of the, Company certifying that it has, sufficient Funds to achieve construction
completion of the Projects and to pay the total ransaction' price payable-and satisfy any other ¢kisting or future-liabililies,
claims or other obligations of any kind-under or in respect of the relevant transaction or ransactions to be entered into or
otherwise; and

(b} such other subsiantiating information and cvidence in respect-of the relevant transaction or transactions that the Intercreditor
Agent (acting on the instructions of any Lender) may reasonably require; or

{b) the relevant transaction is between the Company and its wholly owned Subsidiary {other than any Excluded-Subsidiary) which has become an
Obligor purstant to paragraph 27 of Part A of Schedule 5.

Limitation on Sales and l.casebacks

Save as permitted pursuant 1o paragraph 5 of this Part B, enter (and cnsureithat:no other Obligor shall ener) into any arrangement with any Person
providing for the leasing by the Company or such other Obligor as lessce of Propérty.which has been or is to be sold or transferred by the Company or
such other Obtigor to such Person or to any other Persen to whom fiinds have been or are to be advanted by such Person on the security of such
Property or rental obligations of the Company or such other Obligor.

Limitation on Changes in Fiscal Periods
Permit the Fiscal Year of the Company or any other Obligor to end on a day other than December 31 or change the Company's or any other Obligor's
method of determining Fiscal Quaners,

Limitation on Negative Pledge Clauses

Enter into or sufler 4o exist or become effective any agreement-that prohibits or limits the ability {and ensure that no other Obligor enters inlo or
suffers 1o exist or become eflective any agreement that prohibits or limits the ability) of the Company or any other Obligor to create, incur, assume or
suffer 1o exist any Lien upon any of its Property or revenues, whether now owned or hereafier acquired, to sccure the Obligations other than;

(a) the Senior Finance Documents;

b the Concession Contract;

{©) any agreements governing anv purchase money Liens or Capital Lease Obligations otherwise permiited hereby (in which case, any prohibition
ot limitation shall only.be effective against-the asscis financed thereby and proceeds thereol); and

{d) as required by applicable Legal Requirements.
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14,

4|
4.2

Limitation on Lines of Business
Enter (and ensure that no other Obligor enlers) into any business activitics, whethicr directly or indirectly, other than Permitted Businesses.

Establish {and ensire that no other Obligor establishes) any representative-office other than (in the case of the Company) marketing oflices or other
place of business.in a jurisdiction outside the Macau SAR or its place of-incorporation unless (in the case of the Company) such office or place of
business has been notified 1o the Intercreditor Agent, the requlrcmn.nls -of paragraph 15 of Part A of this’Schedule 5 have been satisfied inrespeci of
any Property of the Company which muy at any-time be located in such jurisdiction within 30 days of such establishment and the Company' has 1aken
all' such steps as may be required in such jurisdiction to perfect, maintain and proteet the Security.

Restrictions on Changes
Concession Contract and Land Concession Contract

Notwithstanding any other provision of this paragraph 15. agree 1o any amendment to or.termination of; or assign, transfer, cancel or waive any of s
rights under the Concession Contract or the Land Concession Contract without obtaining the prior wrilten consent of the Intercreditor Agent (other
than any mechanical or administrative amendments of which reasonable prior notice has been-given and which could not reasonably be expected 1o be
prejudicial to the Finance Parties required by any Macau Governmental Authority).

Permits and Other Contracts

15.2.1 Directly or indirectly enter into. amend, madify. terminate, supplement or-waive a right or permit or consent to the amendment, modification,
termination (except expiration in accordance with its terms), supplemcnl or waiver of any of the provisions of, or give any consent or exercise
any other discretion under (and cnsure that no other, Obligor. directly .or indirectly enters into, amends, modifies, terminates, supplements or
waives a right or permits or consents ¢ the amendment, modlﬁcanon termination {except expiration in accordance with its terms),
supplement or waiver of any of the provisions of. or gives any coifsént or exercises any other discretion under):

{a) any Permit, the effect of which could reasonably be expected to have a Material Adverse Effect;
(b) the Prime Contractor's Completion Guarantee or the Prime Contractor's Performance Bond; or
(<) any Project Document, Major Project Document or other contract unless in the case of the Company or any of the Company's wholly

owned Subsidiaries which are members of the. Restricted Group (1) it could not reasonably be expected to have a Material Adverse
Effect and {2) in respeet of any: (A) contract t6 be entered into withi or any existing
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contract which as a result of dmerdment, novation. supplcmt.ntatlon extension or restatement has. a total contract price payable (or
expected aggregate amount to be paid in the casc of "cost plus” contracts) or which has or may otherwise invelve liabilities, actual or
contingent, in each case in an amount in excess of USD25,000,000 or its cyuivalent in any Fiscal Year or (B) series of contracts
{w hether related or not) to be enteted into, or.any series of contracts {whether related or not) which has been entered into which as a
result of amendment, novation, 3upp]emmlal10n extension of restalement would have, when taken together-a towal contract price
pavable. (or expected aggregate amount to be paid in the case of "cost plus” contracts) or which has or may otherwise involve
liabilities, actual or contingent, in each case inan amount in-exeess of USD25.000.000 or its equivalent in any Fiscal Year. the
Compzm\' delivers to the Intercreditor Agent: (X) a certificate of a Responsible Officer of the Company certifving that it has
sufTicient Funds to achieve construciion completion of the Projects and to pay the total contract price pavable and :.amf\' any other
exisling or fulure claims, lisbililies or other obligations of any kind: undst or in respect of the relevant coniract to be entered into or
otherwise and (Y} such other substantiating information and evidénce in respect of the relevant contract that the Intercreditor Agent
(acting on the instructions of any Lender) may reasonably;require,

without int cach casc obtaining the Intercreditor Agent's prior writlen consent (which conscnt shall not be unrcasonably withheld). Nowwithstanding
any of the foregoing. the Company may only 1ake or, as the casc may be, pérmit'or consent 1o the. lalung of; any such action under or in respeet of, or
otherwise agree 10 any variation 10 the Project Works or the Plans ‘and ‘Specilications or any other variation to "the Construction Contract without the
prior written consent of the Intercreditor Agent where:

n the actions or variations do not involve any extension of the Guaranteed Dates of Substantial Completion for the Original Praject (beyond thal
effective prior to the variations); and

) ro Material Adverse Effect could reasonably be expected to result therefrom,

and the Intercreditor Agent has reccived a certificate from the Company signed by a Responsible OfTicer certifving that the conditions set out in sub-
paragraphs {1) and (2) above have been satisfied.

15.2.2 Accept, agree or determine the achievement of or waivé:any rcqmremcm in respect of (or be deemed to have done any of the foregaing) or
issue, accept, or be deemed to have confirmed any cértificate or notice of "Original Project Substantial Completion™ in respeet of all or any
part of the Original Project under article 12 of the Consiriction- Coniract without the written approvat of the Inlercreditor Agent (such
approval not to be unreasonably withheld or, without prejudice’ o any other provision of this Agreement, delayed).
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15.2.3

13.2.4

Reduce the level of Retainage Amounts wilhheld pursuant to section 5.6 of ‘the Construction Contract or paragraph 21 of Part A of this
Schedule 5 except in accordance with the Construction: Contract.

Fail to withhold a sum equal 1o 100% of the costs reasonably estimatéd by the Company (and confirmed by the Technical Adviser) as
necessary to-complete "Original’ PrUJect Punch List llems" or, as the case may be, "Expansion Project Punch List ltems” {as defined.in the
Construction Contract) as Retainage Amounis pursuant to section 5,7.0l the Conslruclmn Contract unless such retention is not permitied under
applicable laws.

Accepl any ron-conforming "Work"” (as defined in the Construction Contract) of a materiat nature unless the Company shall have complied
with the requiremems of paragraph 15.2.1 of this Part'3.

Accept or agree to any increase in the "Original Project Contractor's Fee” or the "Expansion Project Contractor's Fee” (as defined in the
Construction Contract) for any-reason, excepl.to the extent required pursuant Lo -section 8.5 of the Construction- Contract followmg
compliance with paragraph 15.2.1 of this Part B or such increase is paid from the proceeds of additional Equity (other than any Equity
required 10 be paid or advanced in accordance with the terms hercof).

Limitation on Formation and Aequisition of Subsidiaries

Without the priar written consent of the Intercreditor Agent (such consent not to be unreasonably withheld), form. create or acquire (and ensure that
no other Obligor forms, creates or acguires) any- direct or indirect Subsidiary othet than any Obliger or {in the case of the Company and the
Company’s Subsidiaries) any Exciuded’ Subsidiary,

Limitation on Subconcessions

Grant or enter into any Subconcession unless:

(a)
(b)

(c)

no breach of the Concession Contract shall exist and be continuing at the time such Subconcession is granted or entered into or would occur
afler or as a result of granting or entering inlo such Subconcession;

no Event of Defauli shall exist and be continuing at the time such Subconcession is granted or entered into of \\ould occur afier or as a result
of granting or entering into such Subconcéssion (or immediately after any renewal or exiension thereof at the option of the Company):

such Suhconcession and any business or other activities carried out pursiant thereto shall be self-contained and shall not adversely affect the
opcruuon of the Projects (excluding the ability of the Company o grant furthér Subconcessiens), no breach or termination thereoi “shall result
in a breach.or 'an entitlefent to terminate the Concession Contract, the Company shall have no respon51b11nv nor any liability. actual or
contingent, for ihe performance by the subconcessionaire of its obligations under or in respeet of the Subconcession
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s

20.

21,

22,

and, subject 1o receipt by the Intercreditor Agent of evidence reasonably satisfactory to il. neither the Subconcession nor any business or other
activities carried out pursuant thereto could otherwise reasonably-be.expected Lo materially interfere with, impair or detract from the operation
of:the Projects or otherwise have a Material Adverse Effect;.and

(d) if any cash.or cash proceeds are paid or received in respect of the grant or entry into such Subconcession, it shall first be deposited into an
Account and. after deduction and payment therefrom of aH Taxes. costs and expenses incurred in connection with such payment, receipt. grant
or entry, may ihéreafier be used, applied. dividended or viherwise distributed by thie Company and applied in its discetion (including, subject
to compliance with applicable Legal Requirements, to make Restricted Payments) provided that no Default.has occurred and is continuing,
Notwithstanding any provisions contained in the Senior Finance Documents 1o the contrary, upon receipt ol any funds distributed by the
Company in accordance with this paragraph 17 by any Wynn-Obligor, such Wynn Obligor shall also be entitled to use. apply, dividend or
otherwise distribute such funds in its discretion (subject to compliance with applicable Legal Requirements).

Limitation on Sale or Discount of Receivables

Except as permitied pursuant to paragraph 5(b) of this Part B, directly or indirectly, seli with recourse, or discount or otherwise sell for less than the
face value thereaf {and ensure that no other Obligor, directly or indjrect]v=5cils with recourse, or discounts or otherwise sells for less than the face
value thereof) any of its notes or accounts reccivable other than an assignment for purposes of collection in the ordinary course of business.

Compliance

Use or pertnit the use of the Projects in any mamner that could result in,such.use.becoming a non-conforming use under any applicable land use law,
rule or regulation.

[Not used]

Amendment to Transaction Documents

Enter (and ensure that-no other Obligor enters) into any agrecment (other than the Senior Finance Documents) restricting its ability 10 amend any of
the Transaction Documents.

No Other Powers of Attorney

Execute or deliver (and ensure that no other Obligor executes or delivers) any agreement creating any powers of attorney (other than powers of
attomney for signatories of. documents permitted or contemplated by 1€ Trunsaction: Docoments). or similar documents, instrumenis or agrecments;
except 10 the extent such documents, instruments or agreements:comprise part-of the;Security Documents or.are required to be executed or delivered
in the Company’s or such other Obligor's ordinary coursc of business.

[Not used]
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24,

26.

[Not used]

Casino and Gaming Zone Arcas

Designate any area (other than the horizontal property identificd-as comprising the casino in the Plans and Specifications as-at the Signing Date) as a
casing or gaming zone unless stich designation would not causc the aggregate area which is classified as casino or gaming zones by the Macau SAR to
exceed 40.000m” in respect of the Original Project and the Lixpansion and the: Intercreditor Agént has reccived evidence that. in the event of the
reversion of such area to the Macau SAR upon temnination of the Concession: Contract; such reversion would not-materially affect the ongoing
operation of the Hotel Project.

Junkets

Enter inio or permil to subsist any arrangement with any paming junket-tour promoters, directors.or cooperators unless such Persons and any such
arrangement are-in compliance with the requiresents of the Concession Contrect:-and all other applicable Legal Requirements and the Company shall
monitor the activities of such Persons in regard 10 such arrangements dnd shall take all necessary or appropriate reasonable measures to ensure such
compliance,
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SCHEDULE 6

ACCOUNTS

Accounts

Accounts

The members of the Restricted Group shall maintain in accordance with the requirements ol this Schedule 6 and the Senior Finance Documents.
operating: disbursement and other accounts (which as of the Second Amendment Signing.Date comprise of the following bank accounts maintained

by the Company:

(a)
{b)
{e)
{d)
(e)
U]
(g}
(h)
i
)
k)
{
{m)

an accounit denominated in US dollars opened in Macau aiwl desipnated "Hotel Fucility USD Disbursement Account”
an account denominated-in HK dollars opened in Macau and designated “Holel Facility HKD Disbursement Account™
an account denominated in US dollars opencd in Macau and designated “Project Facility. USD Disbursement Account”
an account denominated in HK dollars opened in Macau and designated "Project Facility HKD Disbursement Account”
an account denominated in US dollars opened in Nevada and designated "USD Operating Account”

an account denominated in US dollars opened in Macau and designated "USD Operating Account”

an accountdenominated in HK dollars opened in Macau and designawed "[HKD Operating Account”

an account denominated in Patacas opened in Macau and designated "MOP Operating Account”

an account denominated in US dollars opened in Macau and designated "USD Debl Service Account”

an account denominated in 11K dollars openéd in Macau and designated "HKD Debt Service Account”

an account denominated in US dollars opened in Macau and designated "USD Debt Service Reserve Account”

an account denominated in HK dollars opened in Macau and desigiiated "HKD Debt Service Reserve Account”

an account denominated in Patacas opened in Macau and designated "Speeial Gaming Tax Account”
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(n) an account denominated in Patacas openéd’in Macau {being the account referred to in paragraph Bé of the Gaming Concession Consent
Agreement) and an account denominated in US dollars opened in Macau, togethér designated "Compensation Proceeds Account”

(o) an account opened in Macau and designated “Upfront Premium Account” and

() an account denominated in HK dollars and an account denominated in Patacas each opened in Macau and designated "Construction
Disbursement Account™),

in each case, subject 1o Secusily under the relevant Senior Finanee Documents and cach. for the purposes of the Senior Finance Documents, also an
Account.

Any member of the Restricted Group may open one or more additional dperating. disbirsement or other accounts provided that such accounis salisiy
the requirements of the definition of "Account” in Clause 1.1,

Maintenance of Accounts |

The Accounts shall, save as otherwise provided by the Charges over Accounts. the Account Bank Notices and Acknowledgements or hercin, be
maintaitied by the relevant member of the Restricted Group with the relevant-Account- Bank in accordance with the Account’Bank's usual practice and
may from time 1o time be sub-divided into such sub-accounts as that member of the Restricied Group may reasonably request.

Restrictions

Each member of the Restricted Group shall maintain cach of its Accounts (and shall procurc that each other Account is maintained) as a separate
account with the relevant Account Bank and:

(a) none of the restrictions contained in this Schedule on the withdrawal of funds from Accounts shall affect the obligations of any Obligor to
make any payments of any nature requircd to be made (0 the Senior Secdréd' Creditors on the due date for pavinent thereof in accordance with
any of the Senior Finance Documents; and

(b) no withdrawal shail be made from any Account if'it would cause such account o become overdrawn.
Credits to Accounts

Save as otherwise provided in any of the Security Documents; -alter enforcement thereof, each member of the Restricted Group shall credit, and shall
procure that there is.credited, to'the Accounts all such amounts as are provided for in this Agreement and ensure that such other eredits are made
thereto as are required to be made pursuant to any other provision of any other Senior Finance Document.
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Interesy

Each amount from_time to time standing 1o the eredit of each Account (for the avoidance of doubl excluding amounts for the time being applied in
acquiring Permitted Invesiments) shall bear interest at such ratc:as.may from time to'time be agreed between the relevani member of the Restricted
Group and the-relevant Account Bank,.and the relevant member, of the Restricied Group shall cnsure that:such interest is crédited to such account at
such lime or times as mav be agreed lrom time th tinte between. that member of the Restricted Group and the Account Bank or, {ailing agreement, in
arrears on 31 December,

Payments

Save as othcrwise provided in this Agreement or pursuant 1o the Charges over Accounts, the Account Bank Notices and Acknowledgemenis or any
other relevant Security Document, no party shall be éntitled to-require any Account Bank’to niake any payment oul ol the amoun! standing Lo the
credit of any Account maintained with it.

Other Accounis
No member of the Restricted Group will open or maintain any accounts other than:
{a) the Accounis; and

(b} any account opened by the Company for the deposit of any amouats derived:from or-under (i) subject to paragraph 17 of Part 3 of Schedule 5.
the grant of any Subconcession, (i) any Resort Management Agreement or (iii) any Excluded Project or Excluded Subsidiary.

except with the prior approval of the Intercreditor Agent.

Permitted Investments

Power of Investment

The Company may require, subject as provided in this Agreement. that such part of the amounts outstanding to the credit of any Account as it
considers prudent shall be invested from time 1o time in Permitted Investiients in accordance with this paragraph 2.

Procedure for Investment

221 Unless held for the account of the Company or other member of the Restricled Group and secured by first ranking fixed charge in-favour of
the Security Agent pursuant to a Charge over Accounts, the Company shall ensure that all Permitted Invesu-nenm are made in the name of the
Company and secured by a first ranking fixed licn in favour of thé Seclirity Agent in such form and on such lerms gs the Intercreditor Agent
may reasonably require.

2.2.2  The Company wil at all times seek to match the matirities of the Permitied Investments made out of moncys standing to the credit of an
Account having regard to the availability 0 Permitled Tnvestments. which-are readity marketable, and shall liquidate {or procure that there are
liquidated) Permitted Investments to the extent necessary for. the purposes of payment of any amount due under the Senior Finance
Documents.
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2.5

223  The Company shall ensurc that-all documents of title or other documentary evidence of owriership with respect 1o Permitied Investments mude
out of any Account are held in.the possession of the: Security Agent and, if any; Such document or.other evidence comes into the possession or
control of the Company or any othier Obligor, it shall procure that the same-is delivered immediately to the Security Agent.

Realisation

2.3.1 The Company shali ensure that, whenever any Investment Proccedstor Investment Income is received in respect of a Permitted [nvestment
made from ameunts standing to the credit of an Account the lnvesiment Proceeds and the Investment [ncome are:

(a) reinvested.in further Permitied Investmenis: or
(b) paid into the relevant Account from which the Permitted Investment derives

232 The Company shall give (and shall ensure that each other Obhbor gives) directions to the relevant Account Bank under paragraph 2.3.1 of this
Schedule 6 and otherwise excrcise its rights hereunderin-such-manner as will.ensure compliance with the applicable provisions of the Scnior
Finance Documents with respect to Accounts, Permitted Investments, Invesiment Proceeds and Investment Income.

Non-qualifying criteria

1f any Permitted investment ceascs to be a Permitted Investment. the Company” will upon becoming aware thereof procure that the relevant invesiment
is reptaced by a Permitied Investment or by cash.

"Accounts include Permitied Investments

2.5.1  Subject to sub-paragraph 2.5.2 of this Schedule 6. any referencé heréin to the balance standing 10 the credit-of one of the Accounts will be
deemed 10 include-a reference to the Permitted Investments. inwhich'all or part of such balance is for the time being invested. In the event.of
any dispute as (o the value of the credit of an Account plrsuant to this paraﬂraph 2.5, that value shall be determincd in good faith by the

Intercreditor Agent. If the Company so requests. the Intercreditor. Agent.will give the Company details of the basis and method of that
determination.

2.5.2  If the amount standing (o the credit of any Account (e\cludmu for this purpose any aiount deemed to be included pursuant 1o sub-paragraph
2.5.1 of this Schedute 6) is insufficient 1o make a payment unider the. Senior Fipance
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Documents when duc out of such Account, theSecurity Agent is-authorised, in its discretion and without any liability for.loss or damage
thereby incurred by the Company or any other Obllgor to require the relevanl Account Bank or, as the case may be, the Company 10 sell or
atherwise realise, or to enter mio any c\Lhangc transaction with respect to, {or; us the case may be, 1o reqmre the Company to ensurc any other
Obligor so sells or otherwise releases or enters jalo any: exchange.transaction) any Prermitted Tnvestment concerned with that Account 1withe
extent that the same is, in the opinion of the ]nlcrcrul;tm Agent, necessary for the pavment ol any amount due under the Senior Finance
Documents which could not otherwise be paid out of the.cash-balance standing o the credit of the relevant Account.

Information

Commencing with the quarter in which a Permitied lnvesiment is first made on behalfl of the Company or any other Obligar. the*Company shall,
together wuh any other statemenl to be provided under this.Schedule, ensure the delivery to the Security Agent of a schedule of the investments made,
realised or liquidated during the quarter in respect of each Accolnt, in such detail as the Tntercreditor Agent may reasonably require:

No Responsibility

No Senior Secured Party will be responsible for any loss, cost or expense suffered by any Obligor in:respect of any of its actions or those of any
Account Bank in refation (o the acquisition, dlsposa! deposit or delivery of Permiued lnvestmems pursuant to this Agreement save for any such toss,
cost or expense difectly” caused by its® gross negligenceror wilful misconduct, The Account -Banks shall be. acting solely for.and on behalf of the
Company (or the relevant other Obligor) in acquiring. holding or disposing of any Permitted Invesiment.

General Account Provisions
Transfers/Withdrawals

Save as otherwise agreed in writing with the Intercreditor Agent, the Company shall ensure that where this Schedule expressly provides for the
makmg of pavments to, or withdrawals or transfers from any Acwunl ne 'other paynients to, or.as the case may be, other withdrawals or transfers
from, such Account sha_ll be made except as expressly pt.rm:ued under this Schedule or under the Security Documents.

Application of Amounts

The Company shall ensure that all amounts withdrawn or transferred.from any Account for application in or towards making a speeific payment or
meeting a specific liability shall be applied in ortowards: making that paymerl or meeting that liability, and for no other purpose.
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3.3

Default

Notwithstanding any other. provisions of this Schedule, at any time following an Enforcement Notice. the Intercreditor Agent may request the
Securily Agent 1o give notice to any Account Bank.and the relevarit member of the Restricted Group in whose name th Account has been
opencd snf;Lructmg the_Account Bank not to act on the instructions or requests of that member of the Restricted Group in relation o any sums
at any such time standmg 1o, the eredit'of any of the Accounls and the Conipany and that member of the Restricted Groupshail procure thal the
Aceount Bank shall, in accordarice with the Charges over Accounts and the Account Bank Notices and Acknowledgements. not so act and the
Company or. as the case may be, anv olher member of the Restricted Groiip shall not be entitled (and the Compam shail ensure such other
member of the Restricted | Group is not entitled) 1o give or make any further such instructions or.requesis.

)
)

[¥5]
(¥ ]
(%)

Notwithstanding the other provisions of this Agreement. at any time following an Enforcement Notice. the Intercreditor Agent may request
the Security Apent to:

(i) give written notice to any Account Bank (with a copy to the relevant member of the Restricted Group in whose name the Account
has been opened) that the Security Agent shall be the sole signatory in relation to the Accounts;

(ii) apply the credit balances in the Accounts in or towards repayment of the Facilities and such other liabilities of the Obligors as the
Intercreditor Agent may elect; and

(iii) generally use amounts standing to the credit of the Accounts at its discretion in order to discharge the Obligosrs' obligations under the
Transaction Documents,

and, pursuant to the Charges over Accounts and the Account Bank Notices and Acknowledgements, the Company and the relevant
member of the Restricted Group in whose name the Account has been aperied shall procure that the Account ank so acts and makes
such payvments accordingly.

Review of Accounts

The Company and each other member of the Restricted Group.irrevocably grants {sotely for the purposes of its role as agent of the Senior Secured
Creditors hercunder) {and the Compdm shall ensure each such other member of the'Restricted Group shall so grant) the Security Agent or any of its
appointed representatives aceess (0 review the books and records o the Accounts (and shall irrevocably authorise (and the Compam shall ensure each
other member of the Restricted Group authorises) each Account Bank to disclose‘the same to the Security Agen: and its appointed representatives)
and irrevocubly waives {(and the Company shall ensure cach other member of the Restricted Group so wawes) any right of confidentiality which may
exist in respect of such books and records solely
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to the extent necessary to allew disclosure of such books’and records to any Senior Secured Creditor and its advisers provided that, to the extent any
such right of confidentiality does exist and the informatici comprised in such-books and records is not otherwise in the public domdin or required to
be notilied by the Company or any other member of the Resiricted Group-or the Aceount Bank o any of the Senior Secured Creditors and subject to
any reguireinent todisclose any such information. pur\uanl to dl]) .Legal Requirement or-any: other” regulatory or. stock exchange requirement, any
Senior Secured Creditor or adviser to whom such disclosure is made shall undeniake to the Company to keep the information comprised therein
confidential.

Statements

The Company and each other member of the Restricted Group shall arrange (and the Company shall ensure each such member of the Restricted Group
s0 arranges) for each Account Bank to provide to the Security Agent, at the latter's request:

() a list of afl Accounts maintained-with it;

(b) upen the reasonable request of the Security Agent. in respect of each calendar month. a statement of the balance of and each payment into and
from cach of the Accounts and. the:global amount of interest camed on.each such Account during the precedinig three month period or, if less,
since the opening of the relevant ALCO!JI][ and

{c) such other information concerning the Accounts as the Sceurily Agend may require.

Waiver of Rights
3.6 Waiver of rights by the Company

Save as provided in this Agreement, the Company and cach other member of the Restricted Group agrees not 1o (and the Company shall
ensure each other member of Restricted Giroup does not) exercise-any right which it (or such other member of the Restricted Group) may have
under any applicable law to direct the transfer of any amount Qla.ndmg 1o thé,credit ol an Account to the Company or any other member of the
Restricted Group or its order or'to direct the' transfer.of -any Permitted Investmient to'the: Company or any other member of the Restricted
Group or 1o its order.

Waiver of rights by Account Banks

The Company and each other member-of the Restricled Group shall procure {and the Company shall ensure each such olher member of the
Restricied Group procures) that:each Account Bank dcknowl:_dg,eb and agrees that cach Account and Permitted Investment is the subject of a
Licn in favour of the: Senior Securcd Creditors collectivel¥ “and acknowledges and agrees that.(save, in the case of the Performance Bond
Provider, as perinitled pursuant to (i) section 2.6 of the l’crfo_rmanu Bond Facullt\ Agreemem prior 1o the issuance of an Enforcement Notice)
it is not epiitied to, and-shall undertake not-to, &laim or'eXcreise-any licn..vight of set=off, combinution of accounts or other right, remedy or
secunly with respect to:

(a) moneys standing to the credit 6f such Account'or in the course of being credited to it or any earnings: or
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(b) anv Permitted Investment,

Closing of Accounts

The Company and each other. member of the Restricted Group may close any Account and instruct each Account Bank to transfer any credit balances
on-any Account maintained with it provided thar all balances standing to" the credit-of. any such -Account are transferred hefore the-closure of*such

Account 1o another account or combination of accounts provided tha each such account satisiies the requirements of the delinition of "Account” in
Clause 1.1.
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SCHEDULE 7

o INSURANGE

References in this Schedule 7 10 Clauses and Appendices refer to the Clauses amnd Appendices of this Schedule 7, unless the context otherwise requires.

1. INSURANCES 10 BE EFFECTED
1.1 Direct Insurances
‘The Company shall effect:

1.1.1 the Construction Period Insurances as set out in Appendix | (Construcrion Period Insiirances) on or before the issuance of the fudl Notice to
Proceed (as defined in the Construction Contract) and shall- maintain such, DII"BC[ Insurinces (including such additional Direct Insurances as
may be required pursuant to paragraphs 1.2 and 4 of Appendix 1 (Construction Period Insurances)) from the issuance of such notice until the
‘Diamend Opening Date has been achieved (or such later,.date as may-be specified in Appendix 1 (Construetion Period Insurances));

(RS

the Operation Period Insurances as set out in Appendix 2 (Operation Period Insurances) and the Company shall maintain such Direct
Insurances until the Release Date; and

1.1.3  all-other Direct Insurances that may be required 10 be effected by the Company from tinie to time by any applicable law or under any contract
to which it is a party and shall maintain such Direct Insurances until the Release Date,

in cach case. in a form reasonably satisfactory to the Tntercreditor Agent (after.consultation with the Insurance Adviser),

12 Reinsurance

The Company shall. if required under Clause 2.1.1 (Policies). procure thal facultative reinsurance of each Direct Insurance is purchased and
maintained in fult force and eflect throughouwt the period that such Direct Insurance is required by this Schedule 7 to be maintained.

i3 Additional Insurances

1.3.1  The [nlercrednor Agenl may-al any time, having consulted with the Insurance Adviser and acting reasonably and taking into account the
availability in-the international market place of the following relevant item on reasonable commercial terms, require the Compam to:
(a} procure the amendnieni of any or all Insurances w cover increased risks and/ot liabilities: and/or
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(b) eﬁ'ect additiorial Insurances to cover risks and/or liabilities other than those specified in the scope of the Construction Period
Insurances, the: Operation Period Insurances and the-other Direct:Insurances as would from time to time be insured in.accordance
with standard’ industry practice by a luxury resort-and casino oWwner and opcralor in Macau carrying on the Permitted Businesses
which does ot self-imsure (except in respect of deductibles required by insurers generally) and which is financed -on-a limited
recourse basis,

in such amounts and.,in the case of additional Insirances, with such deductibles, in éach case as the Intercreditor Agent-may reasonably
require, taking inlo account, among other things, the basis on which the 'rojects are tinanced and the interests of the Senior Secured Creditors
under the Senjor Finance Documents.

In the event that the Company fails to effect any Insurance required o be effected pursuant to Clause 1.3.1 above, the Intercreditor Agent may

effect such Insurance and the Company shall indemnify:the Intercreditor Agent.for the direct costs and expenses incurred by it as a result of
effecting such Insurance.

The Company mav effect additional. [nsurances other than those required by Clause 11 (Direct fusurances), Clause 1.2 (Reinsurance) ot the
other sub-clauses of this Clause 1.3 provided that such Insurances do not prejudice the interests of the Company or the Senior Sccured
Creditors under or-in respect of-any, Insurance effected pursuant 1o such clauses.

INSURANCE UNDERTAKINGS

PPolicies

The Company shall procure thai:

211

212

each of the Direct [nsurances is placed ‘and maintaincd - with onc or more insurers authorised: to aperaic in the Macau SAR: The coverage
provided by such Direct Insurance shall Be provided by insurers rated at least A- by Standard & Poor's Corperation or at least A by AM Best.
Where-this-is not complied withi the Compary shall procure:lhat the: Direct’ lusuranu: is reinsured (minimum:935% of 1009%) by iAsurers rated
at least A- l}\ Standard & Poot's Corporation or at least A by AM Best for-their long ierm unsécured and unsubordinated debt or. in ench case,
in respect of:

{a) the Professional Indemnity Insurance referred to in paragraph 3 of Appendix | {Consrruction Period Insurances). vated at least BISB
+ by Standard & Poor's Corpurauon or B'by AM Bestiand
{b) the Workers Compensation [nsurance, referred 1o in paragraph 4 of Appendix 1 (Construction Period Insurances), rated at least BBB

by Standard & Poor's Corporation or. B- BY AM. Best);

each of the:Insurinces is in a-form:and on:lerms:acceptable to the' Intercreditor Agent (including. withouwt limitation, the level or period of any
deductibles) consistent With the obligations of the Company under this Scliedule 7
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each Construction Period Insurance and each Operation Périod Insurance has endorsements in substantially .the form set out in Part A of
Appendix 3 (Form of Endorsements for Direct Insurances)-{or,/inthe case of the Professional Indemnity Insurance referred to in paragraph 3
of Appendix 1 (Construérion Periad Insurances), the-form set outin Part 13 of Appendix 3 (Forn of Endorsements for Dirett Insuranees)) ot
in such other forms as the Intercreditor Agent (after consuliation with the Insurance Adviser) reasonably approves in writing: and

cach Reinsurance of each Construction Period Insurance and Operation Period Insurance has endorsements in substantially the form set out id
Appendix 4 (Fonn of Endorsements for Reinsurances) or in such other forms as the Intercreditor Agent {afier consultation with the Insurance
Adviser) reasonably approves in writing.

General Undertakings

The Company shall:

221

pay or procure the pavment of all premiums payable under each of the Insurances prompily as required under the Insurances and il requested
by the Intercreditor Agent, prompuly produce to the [nterereditor Agent copies of receipts or olher evidence of paymem satisfactory to the
Intercreditor Agent;

indemnify the Intercreditor Agent and any Senior Sceured Creditor against any premium or premiums paid by that Senior Secured Creditor for
any of the [nsurances;

promptly on receipt'by the Company, deliver an original cover note and dn vriginal policy for each of the Insurances to the lntercreditor
Agent;

at least fifteen days prior to the carlier of the Substantial'Completion or physical acceptance, use or occupaney by the Company ol any part of
the Projects or the expiry of the Construction Period Insurinees, provide evidence reasonably satisfactory to the Intercreditor Agent (after

cansultation with the [nsurance Adviser) that the Operation I'eriod Insurances shall be in effeet on and from the expiry of the Construction
Period Insurances;

at least ten days prior to the expiry of any Insurance (and provided such Insurance is being rencwed), provide to the Intercreditor Agent a
certificate from the Company" s insurance brokers (or, if the Company has no broker, lnsurers) confirming the renewal of the poliey relating to
such Insurance, the renewal peried, the amounts insured.and any changes in terms or conditions;

take all action within its power to procure that nothing is at any. time done or suffered to be done whereby any Insurance may be rendered void
or vaidable or may be suspended, impaired or defeated ar'any Lla;m becomies.uncolleciable in fitll or in part, including. without limitation;
(a) complying with all of the requirements imposed on-it under the Insurances;
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{b) wking all action within its power 1o procure that at all times all parties to'the Ingurances {other than the Company and the Senior
Secured Creditors) comply with all of the requirements under the Insurances; and

(c) taking all aclion necessary to maintain the Insurances s valid and 'up-to-date insurances;

not make any misrepresentation of any material facts or fail to: disclose any material facts in respect of the Insurances which may have an
adverse impact on the Insurances;

comply with each Direct Insurer's, and, where reifisurance is placed by the Company’s insurance brokers, Remsurerw risk management
requirements set out in the policy documents for each Insurance;

prompily.make and diligently pursue claims under the [nsurances;

notify the Intercreditor Agent promptly upon becoming aware of any claim made under any of the Insurances where the actual or estimated
totality of the-amount of that claim cxteeds USDS500, 000 {or its equivalent i m other currencies) and of any occurrence which the Company
considers could reasonably be expected to entitle it to submit a claim under any 6f the Insurances where the actual or estimated 1otality of the
amount of that claim’ e\cccds 1J5D500,000 or.its cquivalent in-ather currencies:

in the event of.any claim made under-any of the Insurances where the actual or estimated totaliny of the amount of that claim exceeds
USD500,000 {or its-equivalent.in other currencies) (ot Laking into account;any relevant deductible: for this purpose), provide a report to the
Interereditor Agent (and, if possible, procure a report from the Company's insurance broker to the Intercreditor Agent) which shall include a
deséription of the loss:

notify the Imercreditor Agent immediaiely upon receipt of any proceeds in relation (o any claims in excess of USD300,000 under the Direct

Insurances;

ensure so far as reasonably possible that no Insurance can be terminated by the Direct Insurer, and, where reinsurance is placed by ihe
Compans’s insurance brokers, Reinsurer for any: reamn (including failure o-pay-the premium or any other amount) unless the Intercreditor
Agent and the Company receive at least thirty ddvs wrilten notice-(or such lesser period, if any., as may be apECIlled from time 1o time by
Direct Insurers, and, where reinsurance is placed by, the Company's insurance brokers, Reinsurers in the case of war risks and kindred periis);

without prejudice 10 sub-clause 2.2.13 sbove, notify the Intercreditor Agent if any Direct Insurer, and, where reinsurance is placed by the
Company's insurance brokers, Reinsurer cancels or gives notice of cancellution of any of the Insurances promptly on receipt of such notice;
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2.2.15 notify the Intercreditor Agent of any act or omission or of any event which would reasonably be forescen as invalidating or rendering
unenforceable in whole ar inpar any “of the. [Asurances;-

22.16 notify the Intercreditor Agent promptly on becoming aware of any wrilten propesal to make any material variation to any terms of any of the
Insurances by, any party to it;

2.2.17 not rescind; terminate or cancel any of the Insurances (unless replaced by a policy with the same coverage and otherwise meeting the
requirements of this Schedule 7) nor agree to-any variation to any-of the- miaterial terms of the Insurances. unless il obtains the prior written
agreement of the Intercreditor Agent, which permission shiall not be imreasonably withheld;

22,18 give the Intercreditor Agent and the lnsurdnce Adviser such information about the Insurances (or as to any matter relevant to the Insurances)
a$ the Intercreditor Agent reasonably réquests rom time to time; and-

2.2.19 procure the delivery to the Intercreditor Agent by each of the insurance brokers {acceptable to the Intercreditor Apent (after consultation with
ihe_Insurance Adviser)) through whom (if any) al.any, time any ol the (i) Dircel Insurances are effected of an Insurance Brokers Letter of
Undertaking and (ii} Reinsurances are effected of a Reinsurance “Broker's Letter of Undeitaking.

Assignment of Insurances

2.3.1  The Company shall, in accordance with the Assignment of Insiirances, grant assignments in favour of the Security Agent on behalf of the
Secured Parties over all of its rights, title and interest .in: the Dircet Insurances (dther than any public liability, third panty liability. workers
compt.nsaum\ ot legal liability insurance or any other insurances the proceeds of which are pavablc 1o emplovees of the (_ompam) held by it
from time to time.

2.3.2  ‘The Company shall give notice to each of the Direct Insurers (other than with respect to any public liability, third party liability, workers
compensation, legal liability or any other insurances the proceeds of which are payable'to emp]mees of the Company} who are Macau Direct
Insurers {as defined in the Aqsngnmcm ol'lmuranccs) in the.form of the Form of Notice of’ Assignment of Orishore Insurance Policy. sel out in
the schedule to the Assignmerit of Instirances and shall procure an acknow fedgement from each such Direct Insurer in the form of the Form of
Acknowledgement from Macau Direct Insurer set out in the schedute ‘the Assignment of Insurances or such -other form reasonably
acceplable to the Sceurity Agent.
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2.4.1  The Company shall procure that each of lhe Direct-Insurers. grants an assignment in favour of the Sceurity Agent on behalf of the Secured

. " Parties. over all of its rights, title and interest in any Reinsurance held from- time to time under Clause 1.2 (Reinsurance) and/or the

Reinsurance procecds (other thart relating 1o any public liability, third pam tiability or legal liability insurance or any other insurances the

proceeds of which are pavable 1© emplmees of the Companv) Each -assignment shall at all times be in the form of the Assignment of

Reinsurances dated on or about the date of this Agreement unless otherwise agreed by the Security Agent (acting on the mstructmn:. of the
[ntercreditor Agent).

242 The Company shail procure thai each such Direct Insurer gives notice to each Reinsurer with whom it has effected such Reinsurance in the
form set out in Part 1 of Schedule 2 to the Assignment of Runsuranu:s and shall procure an acknowledgement from each such Reinsurer in
the form set ot in Pant 2 'of Schedule 2 to the Assignment of Reinsurances or such other form reasonably acceptable 10 the Security Agent.

CAILURE TO COMPLY WITH PROVISIONS OF INSURANCES

Lt

3.0 Notice of Non-Compliance
The Company shall notify the Intercreditor Agent, as promptly as practicable if the Company has at any time failed 10 comply with this Schedule 7,
explaining in reasenable detail the failure, whether the Company reasonably believes it can be remedied and. if so, how and by when.

32 Annual Compliance Certificate
The Company shall, at the same lime as delivery of its annuil audited accounts pursuant to paragraph | of Part A of Schedule 5 (Covenans) to the
Common Terms Agreement but, in any event, nol less lrcqueml\ than once every 12 months afler the Signing Date, deliver to the [ntercreditor Agent
a certificate. conﬁmlmg its compliance with this Schedule 7 or, if there is any non-compliance with this Schedule 7, explaining. in reasonable detail,
the non-compliance, whether.the Company reasonably believes it can be remedied and, il so, how and by when.

33 Action by Intercreditor Agent

If at any-time and {or.any reason.any Insurance required: hereunder is-not in fill force and effect or if the Company fails to comply with any other
provision. of this Schedule 7, then, without prejudice 1o therights ol any of-the Senior Secuted Creditors under any Senior Finance Document, the
Intcrereditor Agent may (afier consuhauon with the lnsurance Adviser) lhg.reupon on behalf of i1self and the other Senior Secured Creditors, or at any
time while the same-is continging: procure on-behalf af jtseland 'the,other Senior Secured Creditors that Insurgnice at the Company's expense is
maintained such that full compliance with this Schedule 7 is:restored. 1f that Insurance cannot be procured by the Intercreditor Agent, the Coinipany
shall (without préjudice to any othier obllaauons of the Company under this Schedule 7 or any of the Senior Findnce Documents) take or procure the
taking of all reasonable steps to-eliminate or minimise uninsuredhazards as required by the’ Interereditor Agenl in writing (after consultation wilh the
Insurance Adviser).
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Continuing Obligations

Any notification by the Company of its failure 10 comply with this Schedule 7 shall not prejudice the rights of the Senior Secured Creditors under the
Senior Finance Documents.

MARKET AVAILABILITY

Notwithstanding the foregoing provisions of this Schedule 7, the Company shall not-be in breach of its abligations under this Schedule 7 il"any
Opc.rauon Period Insurances (other than insurances which the Compnn\ is required 10 maintain under. apphcabh: Legal Requirepients) required to- he
entered into or maintained by the Company in the terms required undeér this Schedule 7 are not available to the Company or, as the case may be,.the
Prime Contractor in the iniemational insurance market place-on reasonablé commercial serms. Withiout prejudice’to any “other terms that may he
commercially.reasonable. for the purposes of this paragraphs4.:such commercial (erms:shall be reasonable- it the premium pay able in respect of the
sum reguired to be insured under such Operation Ieriod Insurance pursuant 1o Appcndu 210 this Schedule 7 {or. where no such sum is referrediio, the
limit of indemnity or limit of liability specified therein) is not more than 125% of the amount derived by multiplying the rate set out opposite such
Insurance in Appendl\ 7 (Operatian Perivd Insurance Costs) by.such sum or'in respect of all Operation Peffod Insurances (including such 0peratmn
Period Insurance) is not more than 125% of the wotal of such-amounts derived for'each Operation Period Insurance.

INSURANCE PROCEEDS
Conduct of Chaims - Company

Subject to Clausc 5.3 {Condicct of Claims - Defaute) below, the Company has the sole conduct of all claims under the Insurances arising from any one
loss (for which-purpose, two-or.more claims made it respect of the-same, or reasonably refated. circumstances are taken to relate to one loss) where
the actual or estimated totality of that loss-is less:than or equal 1o UST3,000,000 for i1s:equivalent in‘other currencies). For any loss where the actual
or estinvated totality of claims arising is more than 1JSD3,000,000 {or its equivalent in other currencies), the Company shall not newonale COMprontise

or scitle anv claim without the prior consent of the Intercreditor Agent (afier consulation. with the Insurance Adviser} (not 16 be unrcasonably
withheld).

Application of Proceeds

“The Company shall-ensure that:

520 Gubjecl to sub-clause 5.2.4 below and prior o the delivery of an Enlorcement Notice, all proceeds of any claim under any Insurance relating to
physical damdge or loss:

(a) i the extent not required for the purpose.of mandatory prepayment pursuant to Schedule 9 (Mandatory Prepayment), shall be
applied towards the repair or restoration of the damaged Projéct Facilitics in-accordance with Schedule 6 (Accouns): or
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(b} to the extent required for-the purpose of mandatory prepayment pursuant to Schedule 9 (Mandaiory Prepavmenr), shall be applied
towards mandatory-prepayment in-accordance with Clause 8.3 (Mandaiory Prepaymenr);

subject ta sub-clause 3.2.4 below and-prior t the delivery:of an Enforcement Natice, all proceeds of any claim under any Insurance relating to
loss of revenue or business interruption shali be applied in accordance with Schedule 9 (Mandatory Prepayment).

subject o sub-clause 3.2.4 below and following the delivery of an Enforcement Notice, all proceeds of any clalm under any Insurance shall be
applied as directed by the Security Agent; and

all proceeds of any publlc liability, third party liability, workers compensation or legal lability insutance, or directors and officers insurance
or any other insurances the proceeds of which'arc payable to employees of the Compam shalt be applied to its intended purpose.

Conduct of Claims - Default

Notwithstanding any other provisions of this Clause 3, if an Eitforcement Notice has been delivered, then the Security Agent in consultation with the
Insurance Adviser shall have sole conduct of all claims under the Insurances.

Insolvency of Direct Insurers

FFor the purpose of conduct of claims and-application of procceds under any Reinsurance 1aken out by a Direct Tnsurer, references to defivery of an
Enforcement Notice in this Clause 5 shall include delivery of the notice referred o in Clause’2.2:1 (Enforcement of Assignment) of the Assignment of
Reinsurances to such Direct Insurer following an "Insolvem) Event" (as defined in.the Assigninefit of Reinsurances).
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APPENDIX 1
INSURANCES |
CONSTRUCTION PiCRIOI)'INSUR;\N(IIES
Caonstruction All Risks Insurance
Insured

The Company and the following Co-Insureds:

n the Prime Contractor and/or all other Contractors and Subcontractors of any tier and/or suppliers and/or others engaged to provide goods and
services in conneclion with'the Projects;

(2)  in respeei of activities on or about the Site only, architects, survevors, engineers and other professionat consultants (including the Advisers);
and

(3) the Secured Partics,

each for their respective rights and interests.

Insured Property

The permaneni and temporary works, equipment, services, materials, plant (other than Lonslmc.uonal plant, tools and eqlipment belonging to or the
responsibility of the Contractors or Subcumrauors of any tier), nrachinery, stocks, spares, 1emporan buildings (if any) and all’other property used or
for use’in connection with the’ Projecta which the Company owns or for which it is responsible (excluding such other property comprising operation
period fumiture, fittings and cquipment in' respect of which separdte Insurances,. on substantially the same terms as the Construction Al Risks
Insurance required héreunder and/or otherwise réasonably acceptablede the Intercreditor Ageir (affer consultation with the Insurance Adviser), have
been placed prior to the Company acquiring gwnership thereof or. being résponsible therefor).

Coverage

All risks of physical loss or damage which are normally insurable.

Sum Insured

An amount equivalent to the full reinstatement or replacement value of the Insured-Property plus Removal of Debris plus Professional Fees,

Territorial Limits
Anvwhere within Macau SAR.

Period of Insurance

For the full pered up to the Diamond Opening Date plus the first.12 months ol the Defcets Liability Period.
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Permitted Exclusions

Ta include:

War, Civil War ete.

Nuclear Risks

Wear and Tear

Unexplained shorlage
Consequential financial losses

Terrorism

DE3 tvpe defective design, workmanship and materials exclusion

Mold

Required Extensions and Conditions

.

Professional Fees Clause

Debris Removal Clause

72 Hour Clause

Free Issue Matenals Clause

Automatic [ncrease Clause (110 per cent.)
Extra Charges (20 per.cent.)

Strikes. Riot and Civil Commotion
Local/Public Authorities and Clause
Munitions of War Clause

Extended Maintenance

Automatic Reinstatement of Sum Insured

Plans and Documenits

Intand Transit/Ofisite Storage and OfTsite Fabrication

Advance Pavments Clausé
Marine 50/30 Clause

General Waiver of Subrogation
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+  Multiple Insureds Clause (LEG form) Sesiior Secured Creditors: Special Conditions (1.oss Payee and Notices)
*  Primary Insurance Clause

«  Assignment of Insurance

Maximum Deduetible
Not 10 exceed:

»  USD250,000 each and every loss in respect of damage due to Acts of God/ThefUFire/Maintenance Period/Consequences of Defective Design.
Material and Workmanship (DE3)

+  20% of the loss amount each and every loss subject te a4 minimum deductible of USD 100,000 in respect of Water Damage
+ USN250,000 each and every, loss in respect of Defective Design, Material-and Workmanship (DE3)

»  50% of the loss amount'each and every loss subject to a minimum of USD35,000 in respect of Scaffolding

+  USD33,000 each and every loss for Others

Third Party Liability Insurance
Insured
The Company and the following Co-insureds:

n the Prime Contractor'and/or all other. Contractors and Subcontractors of any tier and/or suppliers and/or others engaged 1o provide goods and
services in connection with the Projects;

(2) in respect of activities on or about the Site only, architects, surveyors, engineers and other professional consuhants {including the Advisers):
and '

3 the Secured Parties,

each for their respective rights and interests,

Interest

To indemnify the Insured in-respect of all sums that it muy become legully liable Lo pay consequent upon death, personal injury and diseasc to persons.
loss or damage 10 property, abstntction, loss of amenities, stoppage of traffic happening or arising out of or in connection with the Projects.

<215 -

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



2.1

Limit of Indemnity
Not less than USI330,000.000 in respect of any one occurrence, the number of occurrenees being unlimited.

Territorial Limits/Jurisdiction
Waorldwide.

Period of Insurance

As per the Construction All Risks Insurance.

Permitted Exclusions

To include:

+  Liability for death, illness, discase or bodily injury sustained by ecmplovees of the [nsured

+  Liability for loss or damage to property which is reasonably foresccable as being inevitable having regard for the nature of work underiaken

+  Liability arising out of the use of mechanically propelled-vehicles- whilst required to be compulsorily insured by legislation in respect of such
vehicles

+  Liability in respect of prede!er:mint:d penalties or liquidated damages imposed under any contract entered into by the Insured
+  Liability in respect of loss or damage to properiy-in the care, custody.dnd control of the Insured or to the permanent or temporary works
»  Liability anising from the ownership, possession or use of any aircraft or waterborne vessel

. Li'abi[ity arising from seepage and potiution uniess caused by a sudden, unintended and unexpected occurrence

+ " War, civil waretc.

*  Nuclear risks

*  Terrorism

Required Extensions and Conditions

»  Cross Liability Clause

+  Conwractual Liability

»  Underground Services

*  Vibration Removal or Weakening of Support
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> Munitions of War Clause

*  Gencral Waiver of Subrogation

+  Costs and Expenses in addition to the Limit of Indemnity (other than North America)

»  Worldwide jurisdiction

«  Multiple Insureds Clause (LEG form) Senior Secured Creditors Special Conditions {l.oss Payee and Notices)

+  Prmary Insurance Clause

Maximum Excess
Not to'exceed:

* 20% of the loss amount cach and every loss subject to a maximum of USD200,000 and minimum of USD10.000 in respect of claims on
Vibration, Removal and Weakening of Support

+ 10% of the loss amount cach and every loss subject t0'a maximum of USiD100.000 and minimum of USD10.000 in respect of Underground
Services/Water Damage

*  40% of the loss amount each and every loss subject to a maxinum of USD100,000 and minimum of USD10,000 in respect of Qil Filled Cables
and Fibre Optic Cables

+  UJ55200.000 each and every occurrence in respect of damage (o property awned by or in-the care custody and control of the Company
- USD25,000 cach and every occurrence in respect-of Third Party Property Damage and Interference with right of wayv/properiy/enjovinent of use
by obstruction, trespass, loss of amenilies or nuisance

Professional Indemnity Insurance (Prime Contractor)
Insured

The Prime Contractor,

Interest

To indemnify the Insured in respect of their legal liability for claims made against them during the period ol insurance for any negligent act. error or
omission in the conduct and execution of their professional activities and dutics.

Limit of Indemnity

USD20.000.000 in respect of any one claim and in the aggregate during the périod of insurance.
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Territorial Limits
Macau SAR.
Period of Insurance

Ta be effected and maintaincd on an annually renewable basis for the period commencing no later than the date of this Agreement until 6 years rom
the later of the Expansion Opening Bate and the' Diamond Opening Dale,

Excess

Not to exceed USD2,500,000 in respect of each occirrence or such higher amount as may be agreed by the Intercreditor Agent.

Compulsory Insurance

Insurances required to comply with all statutory requirements including Workers Compensation and Motor Liabilitv [nsurances. The Compulsory
Insurance effected by the Company shall contain an indemaity clause in favour of the Senior Secured Creditors.
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APPENDIX 2
OPERATION PERIOD INSURANCES

Property All Risks Tnsurance
Insured s

The Company and the following Co-insureds:
(1)  The Secured Parties,

each tor their respective rights and interests.

{nsured Property

Property and interests of every description used for or in connection with the ownership and/or maintenance and operation-of the facilitics unless more
specifically insured under the Construction All Risks Insurance.(Item | of Appendix |) — this shall include mechanical and e¢lectrical equipment if
applicabie.

Coverage

All risks of physical loss or damage which are normally insurable,

Sum Insured

A first loss limit of US3830.000.000 any one occurrence or-any vther first loss limit to be-agreed by the Intercreditor Agent afer review of the
estimated maximuth loss calculation

Territorial Limits
Anywhere in the Macau SAR.

Period of Insurance
Fram the-earlier of the Substantial Completion or physical acceptance, use-or accipanéy by the Company of any part of the Projects or termination of
the Construction All Risks Insurance until the Release Date:{or'such longer peried of insurance as may be agreed by the Intercreditor Agent and the
Company).
Permitted Exclusions
To include:

= War, civil war ctc.

+  Nuclear Risks

»  Wear, tear and general deterioration

= Unexplained shorages

-219 -

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


http://USS850.000.000

*  Terrorism
= Conseguential financial losses

= Apy part of the Insured Property which is:in itself defective in design, workmanship and materials but this exclusion shall not apply to other parts
ol'the Insured Property damaged in consequence of such a delect.

Required Extensions snd Conditions

* 72 hour clause

+  Temporary renioval

«  Munitions of War Clause

«  Strikes, Riot and Civil' Commation

«  Minimisation of Loss

+  Advance Pavment Clausc

»  Temporary Repairs

«  Automatic Reinstatement of Sum Insured

+  Including pallution and contamination to the Insured Property arising trom an event which itseit is not otherwise excluded

+ Contract works including works and temporary works erected or'in the course of crection including materials and other things for incorporation
in the Project Works up to a sum of USD1,000.000

«  Capital Additions

*  Debris Removal

+  Prefessional Fees

*  Local/Public Authorities Clausc

* Mechanical or electrical breakdown of the Insured Property

*  Replacement of computer records

»  General Waiver of Subrogation (1o include Expansion construction participants)

*  Muluple Insureds Clause (LEG form) Senior Secured Creditors Special Conditions (Loss Pavee and Notices)
+  Primary Insurance Clausc

»  Agsignment of Insurance
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Maximum Deductible

Not 1o exceed USD300.000 in respect of cach occurrence or such lesser-amount as may be agreed belween the Company and'the Intercreditor Agent if

available on commercially reasonably terms,

Bustness Interruption Insurance

Insured
The Company and the following Co-insureds:
(1}  the Secured Parties;

cach for their respective rights and intercsts,

Interest

To indemnify the Insured for fixed costs following loss or damage which-is indemnifiable or would be indemnitiable bui for the application of the

excess under the Propenty All Risks [nsurance.

Sum Insured

A sum sufficient to cover the sums the subject of the Indemnity for the Indemnity Period.

lndemunity Period

The period commencing from the date of the loss or damage and ending when the resulis of the insured business cease 1o be affected in conseqguence of

the loss or damage. Not exceeding the Indemnity Period Limit.

The [ndemnity Period Limit shall not be less.than 12 months.

Territorial Limits

As for the Propenty All Risks Insurance.

Period of Insurance

As for the Property All Risks Insurance.

Permitted Exclusions
As for the Property All Risk$ Insurance.
Required Extensions

+  Supplicrs Extension

+  Prevention of Access

»  Public Utilities

+  Pavments on Account
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+  Auwtomatic Reinstatement ol Sum Insured

»  Professional Accountants Clause

+  General Waiver of Subrogation{including the Trusts and to-include Expansion construction participants)

»  Mukiple insureds Clause (LEG form) Senior Secured Credilors Special Conditions (loss payee and notices)
= Primarv Insurance Clause

< Assignment of'Insurance

+  Interruption or interference arising out-of an cvent insured under the Defects Liability Period covers lor the Original Project and the Expansion
undér the Construction All Risks Insurance

Maximum Excess

Not to cxceed 30 davs in the aggregate for each.and every loss.
Third Party and Products Liability Insurance

Insured

The Company and the following Co-insureds:

(})  The Secured Parties,

each for their respective rights and interests.

Interest

“To indemnify the Insured in respect of all sums that it may become legally liable,to pay consequent upon death, permnal injury and disease to persons,

loss or danmge (o property, obstruction, loss of amenities, stoppage of Iraffic. happemna or ansmg from or in connection with the operation and
maintenance of the Projects and the services to be provided thcrebv

Limit of Indemnity

Not less than USD50,000,000 in respect of any one occurmence, the number of occurrences being unlimited but in the aggregate in respect ol sudden
and accidental pollution and products liability.

Territorisl Limits/Jurisdiction

Worldwide excluding USA and Canada in respect of Territorial-Limit

Worldwide in respect of Jurisdiction
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Pericod of Insurance

As for Wynn Resorts Umbrella and Excess Liability Insurances until the Release Date (or such longer period of insurance as may be agreed by the
Intercreditor Agent and the Company) '

Permitted Exclusions
To inchude:
+ Liability for death, illness. disease or bodily.injury sustained by employees of the Insured
+  Liability for loss or damage to property which is reasonably foreseeable as being inevitable having regard for the nature of work undertaken

«  Liability arising out of the use of mechanically propelled vehicles whilst required to be compulsorily insured by legislation in respect of such
vehicles

*  Liability in respect of predetermined penalties or liquidated damages imposed under-any contract entered into by the Insured

= Liability in respect of-loss or damage to property in the'care, custody and control of the Insured but this exclusion not to apply to employees’ or
visitors' property including vehicles and their contents

= Liability arising out of technical or professional advice other. than in respect of death or bodily injury to persons
+  Liability arising from-the ownership, possession or use of*any aircrafi or waterborne vessel

+  Liability arising from seepage and pollution unless caused by @ sudilen, unintended and unexpecied occurrence
«  War, civil war elc,

»  Nuclear risks

Required Extension and Conditions
»  Cross Liability Clause
+  Contractual Liability
= Costs and Expcn;;es in-addition w0 the Limit of Indemmnity {other than North America)
*  Advertising Liability (relating to physical damage i'rombillboards..éigns: ete.)
«  General Waiver of Subrogation
+  Multiple Insureds Clause (LEG form) Senior Seeured Creditors Special Conditions (loss payee and notices)

+  Primary Insurance Clause
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«  Assignment of [nsurance

Maximum Excess

Not to exceed USD 100,000 each dccurrence or such higher amount as may be agreed by the Intercreditor Agent.

Terrorism Insurance (Including Business Interription)

Insured

To follow the terms and conditions of the Property All.Risks Insurance {1) and Business Interruption Insurance (2), with the following exceptions:

Maximim Deductible - Not to.exceed USD1,000.000 (or such lesser amount.as may be dgreed bétween the Company and' the Intercreditor Agent if
available at commercially reasonable terms) each and every Yoss for Property Damage and 60 days for Business [nicrruption.

Maximum Sum Insured - £SD400,000.000.

Fidelity Guarantee/Crime Insurance

Insured

The Company and the Secured Parties

each for their respective rights and interests.

Coverage

Direct pecuniary loss of money, negotiable instruments or goods caused by acts of fraud or dishonesty by any employee or any other person.
Limits of Liability

Not less than USD235,000,000 in respect of any one occurrence or such-higher amount as may be required to fully cover the amount of meney on site at
any onc time. ‘

Territorial Limits
Worldwide
Peried of Insurance

From the eardier of the Subsiantial Completion or physical acceptance, -useor occupancy by the Company of any part of the Projects or termination of
the Construction All Risks Insurance until the Release Date (or such langer period of insurance as may be agreed by the Intercreditor Agent and the
Company).

Maximum Deductible

Not 10 exceed USD130,000 in respect of each occufrence or such’higher amounts as may be agreed by the Intercreditor Agent.
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6.4

6.6

Maoney Insurance

Insured

The Company and the Secured Parties

cach for their respective rights and interests.
Coverage

Loss. destruction or damage of money in transil, money al the business premises of the Insured during oflice hoars and money in locked safe/drawer in
the business premises of the Insured afler office hours.

Limits of Liability

Not less than USD30,000,000 in respect of any one occurrence or such higher amount as may be required to fully cover the amount of moncy on site at
any one time,

Territorial Limits
Worldwide
Period of Insurance

From the earlier of the Substantial Completion or physical acceptance, use or oceupancy b_\' the Company of any part of the Projects or termination of
the Construction All Risks Insurance until the' Releasé Date {or such longer period ofrinsurance as may be agreed by the Intercreditor Agent and the
Company).

Maximum Deductible

Not to exceed USD50,000 in respect of each occurrence or SuCh?i_\_ig'hqr_ amounts as may be agreed by the Intercreditor Agent.
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APPENDIX 3

FORM OF ENDORSEMENTS FOR DIRECT INSURANCES

PART A
INSURED PARTIES [ | {the "Insureds")
{POLICY/COVER NOTE] REFERENCE NUMBER: [ ] {together with these endorsements. the "Policy™)
EFFECTIVE DATE: [ ]

It is understood and agreed between the |nsurer and the Insureds that, notwithstanding any other provision of this Policy. the following endorsement shall

apply:

Section 1: Definitions

In this endorsement;

"Comimon Terms Agreement” means the agreement dated 14 September 2004 between, amongst others, the Company, the Interereditor Agent and
the Security Agent as amended, consolidated, supplemented. novated or replaced from time to timé:

"Company™ means Wvnn Resorts (Macau) S.A

"[nterereditor Agent” means Société Géncrale Asia Limited in its capacity as Intercreditor Agent for the Senior Secured Creditors and includes its
successors in that capacity;

"Insured” means those parties so described in the Policy Schedule;

"Insurers” means the insurer or insurers underwriting this insurance poli_c_\':
"Projects” has the meaning given (o it in the Common. I'erms‘/Agreement;
"Secured Parties™ has the meaning referred (o in the Common Terms Agreement;

"Security Agent” means Société Géncérale. Honz Kong. Branch in its capacity as agent and security trustee for the Secured Panties and includes its
successors in that capacity:

"Senior Seeured Crediters” has the meaning given in the Common Terms Agreement.

ection I1: Policy formation / basis

@

Separate Policy

All the provisions of this Policy {except for those relating to limits of ligbility) shall operate.as if there werc a separate policy covering cach Insured.

Accordingly, the liability of the Insurers under this:Policy’ 10 any-one of the-Insured:shall.not bé conditionat upan the due observance and fulfilment of
any mher Insured of the terms of this Policy-and of any duties imposed upon it _relatinig thereéto and shall not be affected by any failure in such
observance or fulfilment of any such other Insured.
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[nterest of the Sccured Parties

The [nsurers acknowledge that the Secured Parties and (in: respectjof third: party llﬂblhll(.S) Lhmr respective.officers; dlreuor:. cmployees, secondees
and assigns arc cach additional co-insureds under this Pélicy-and that.the premium specificd in this'Policy provides consideration for lhenr Being co-
insured partics.

Liability for premium

Neither the Intercreditor-Agent, the Security Agent nor.the-Secured: Parties shall.be_ liable.for the paviment of any premium under this Policy although
they may choose 10 pa\ the premium, This shall not relieve the Company from:its abligations to'pay any premiivm under this Policy.

Disclosure

The Insurers acknowledge to the Sccured Parties alone that (i) they have reccived adequate information in arder to evaluate the risk of insuring the
Company in reqpect orlhe risks hereby insured ;on:he . assumption- that such-information is not;materially misleading, (i) there is no information
which hds béeri relied.on o requlI‘Cd by th Insurers in respecl ofitheir decision 10. cosinsure the. Sécured .Parties: or their directors, ‘officers.
einpliyees of agénts. and {iii) i ugrceing (o ter'i mlo this Pohc} they have not mhcd ‘upon or taken inte account any information supplied (o them by
any Secured. l’anv The -acknowledgements’ prov:ded \by the Thsurers;in this clause, 5.1 shall haveno effect on any rights;that-the lhsurers might have
had dnder or in, relation 1o theé Policy against any party (including the Companv) other than ‘the Securcd Parties in the absence of such
ac!\ﬂowledaememq

Non-disclosure or ‘misrepresentation. by one. Insured ‘shall not:be; aurtbulable totany other Insured who did not actively participatc in that nen-
disciosure or misrepresentation. Without pnzjudlceﬂo the: protcctlons Affordé to the“Insiréd by this endorsement, no one Insured represents or

warrants.the adequacy or accuracy of any information providéd or represeiiiation made by or on “behalf of any other Insured.

Section [11: Rights.to aveid f cancel or change Policy terms

6.

6.1

‘Non-vitiation

Paragraph (i) 1t is noted and-agreed.that lrlht: insuiréd de '"rlbed i1 the schedule:comprises:more than one insured pary-each operating as a separate
and distinet-entity then’{save-as provided in; this muluplc msure s ciauce) cover hereundcr sha]l applv in the same manner dnd to the sgme extent as 1[
the individual polices had been issued to each'siichinstred pan

shall not exceed the sums.insured and limits of indemnity” mcludmg;a

a“"I‘E"dlE
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Paragraph (iii) ['is further underslood that’ theinsured’ pames ‘will at all times.preserve-the various:contractual rights and agreements entered into by
the insured parties and the, contractual remedies ol 5uch partics:in the event of loss or. damage.

Paragruph (iv) It is ‘further understood and agresd thatifisurers: shall be cntitled td avaid liability Lo or (as maybe appropriae) claim damuges. from any
of the jnsured parties in:circumstances of fraitd; material misrepresentation, material non-disclosure or beeach ol any warranty or condition”of this
policy each reférred to in this clausé as & vitiating act:

Paragraph (v} It.is however agreed:-that {save a3 provided in.this mulliple: msuruls ‘clause) & vitiating act commitied by one insured party shall not
prejudice the nght to indemnity:of anv.other insured party who has-an nu.urablt. mtcrcsl and who has nol committed a vitiating act.

Paragraph (vi} lnsurérs hereby agrecilo vaive'all nehts of subrogation. which they:may have:or acquire against any insured party excepl where the
rights of subTogdtion or, recourse are acquired injconsequence of or otherwise; follownw a v:tmlmv act in which circumstantes insurers may enforee

‘such Tights nm\mhsnndmu the contihuing or Tariner status of the vitiation party as msured

Cancellation

The Insurers ngree that they shall not seek w cancel or.suspend this’ insurmce except:;(i) for non pavment of premium; or (ii) where an insured party
consistently fatls ko comply with Insurers' requirements rclauno to survey or loss contro! action points.

The Insurers shall prompily notify the IntéréreditorAgentiin writing:

(a) in the event of any suspension, canceltation ortermination of this Policy by the Insirers or the Insured; and
(b) af any act or omission-or-any event.ofiivhich any lusurer hds kniowledge and which-might invalidate or render unenforceable, in whole or in

parl, the Policy.

The cover provided by this, Policy shall continue in: loreer: and unaltcred for at Teast 30 days-afler writien nolice of such suspension, cancellation,
lermindtion or non-reiéwal is given to the Inercreditor. Agent., Nothing:in this clause shiallrgive the Insurers-any right 1o suspend, cancel or terminaté
this Policy which the lnsurers do not otherwise have under this:Policy: -

The Insurers shall- :promptly notify- tie; Itercreditr: ‘Agent in

at least-30 days notice'in writing bef'ore voiding this:Policy;
within the notice period.

rmng of-any. défault-in the: pavmeni o{‘pnemmm and shall give the Intercreditor Ageit
for, non-payment of premivm, it order 1 give un opporiunity Tor that premium Lo be paid

Changes tn cover .

The [nsurers shall give the Interereditor Agentat least 30 days notice:in writing before-any reduction in cover or increase in excess or deductible under
thls Policy takes effect, .and shall promptlv notify, the; Interereditor ‘Agent of any lact: change of circumstance of occurrence of which any Insurer is
awdre which is malenal to the tisks insured againsl
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under the Policy or which would result in any reduction in limits or alteration in coverage or increase in deductions or exclusions. Nothing in this
clause shall give the Insurers any right which they do not othienivise have to reduce cover or increase any cxcess or deductible under this Policy.

Amendments to Endorsement

During the term ol this-Policy, the provisions of this endorsement may only be amended by written agreement between the Company, the Insurers and
the Intercreditor Agent, such amendment to be endorsed on the Policy.

Section 1V: Claims

10.

Notice of claims

Notice of claim by the Secured Pariies or any other party entitled to-indemuity under the Palicy shall, in the absence of manifest error, be accepted by
Insurers as a valid notitication of claim on behall of all other Insureds subject to the Tull terms of the Policy.

Claim Payments / Loss Payee

Payments made in accordance with this clause 11 shall, to the extent ol the payment, discharge the Insurers’ liability to pay Company or any other
Insured,

In respect of the insurance under this Policy of material damage risks only
All claim paviments or retum premium shall be paid into such accoum as the Security Agent as loss pavee may specify in writing.
In respect'of the insurance under this Policy of public liability, risks only

All'elaim payments in respect of a third party liability shall be paid 1o persan(s) whose claim(s) constitute the risk or liability insured against exceptiin
the case.where the Insured has properly discharged its liability to such person(s), in which.case the claim payment shall be paid 10 such account as the
Security Agent directs in writing.

Any return premiums shalt be paid to'such account as the Security Apent directs in writing.

Inn respect of the insurance under;this Policy ol'loss 6f revenue: fisks only

All claim payvments or return premiums shall be paid 1o such account as the Security Agent directs in wiiting.
Set-off

The Insurers may, at their discretion, deduct overdue, unpaid premium from claims sewlements but shall rot set off or deduet premium that is not
overdue or any other amounts payable by Company.under or in rélation ' the Policy.
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Waiver of subrogation

The Insurers waive all rights of subrogation howsoever arising which they may have or acquire against any Insured described within the appropriate
Schedules arising out of any Occurrence in respeet of which any-¢laim is admitted and is insured hereunder for the benefit of such Insured except
againstany;

(i)
(i)
(iii)

(iv)

such Insured (or officer, director, .emptovec, agent or assign) who has caused or contributed to such an eccurrence or claim by fraud.

deliberate misrepresentation, deliberate non-disclosure or deltberate breach of policy condition; or

consultant or equivalent professional party to the extent’that-their professional errors, omissions or activities not covered by his Policy have
caused or contributed 10 4 loss covered under this Palicy; or

supplicr or manufacturer to the extent that their crrors, omissions or activities not covered by this Policy have caused or contributed (o a loss
covered.under this Policy: or

such Insured to'the exteru that they are entitled 10 recover in respect of a:loss under cover falling within sub-clause 13{a)~(¢) below {or would
be so insured.if cover in the lerms set oul.in this Policy had not been taken out):

Primary insurance

The Insurers .agree that this insurance provides Lhe primary cover for risks insured under this Policv. In the event that any risk insured undcer this
Policy is also insured under any other policy of insurance effected by any [nsured; the Insurers agree to indemnify the Insured as if' such other policy
of insurance did not-exist except in respect of:

(a)
(b)

(c)
(d)
(e)

excess lavers of third party cover effected specifically for the Projects;

any public liability claim ngainst the Insured which exceeds the applicable limit of indemnity under this Policy. in which case the liability of
the Ensurcrs for additional legal costs and expenses shall be limited to the proportion that the applicable limit of indemnity bears to the total
claim against the Insured;

any claim under this Policy to which a Marine 50/50 Clause applies;
any claim made under a Contingent Motor Liability extension to this Policy: or

any claim relating to a loss which is insured against (or would be insured but for-a double insurance provision or similar or the application of a
deductible} under:

(i) any other policy. specifically cffected for the construétion or eperational phase{s) of the Projects; or
(1) a latent or inherent defects policy or engincering or mechanical breakdown policy specifically effected for the Projects;

or a related business interruption insurance policy.
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Section V: Miscellancous

o
4.1

15.
15.1

Natice of Security [nterest R

The Insurers acknowledge that by an assignment contained in the Assignment of I[nsurances between the Compuny and the Security Agent dated
{ ] (as amended. consolidated, supplemt.nlul novated or replau.d from time to ume) {the "Assignment”). the:Company assigned by way of
security to the Secured Parties all benefits and rights in respect of this insurance and all cla1m> and returns ofpr:.nuums in respeet thereof to whichithe
Insured is or may at a future 1ime become entitled, The Tasurers confirm that they have not been notified of any other.assignment of or sccurity interest
in the Company's-interest in this insurance.

Al the reasonable request of the Intercreditor Agent and at its expense and subject 1o any legal, contractial or regulatory resirictions. the Insurers shall
make those documents contained within their placing and claims files to which the Company would b entitled 1o have access available 1o the
Intercreditor Agent or the Insurance Adviser'and provide copics of such documents to them,

Notice

All notices or other communications under or in connection with the Policy will be given by fax and post. Any such notice given by [nsurers will be
deemed to be given on the earlier of:

(" it by fax, when transmitted but only if the sendér’s fax machine contirms successful-ransmission; and
(ii) il'by post. within 2 business days of release from the relevant Insurer’s office.

The address and fax number of the Intercreditor Agent and the Seeurity Agent for all notices under or in connection with the Policy are those notified
trom time to time by. the Intércréditor Ageni or the Security Agent for this purpose to the insurance broker at the relevant time. The initial address and
fax number of the Intéréreditor, Agent and theSecurity Agem are is follows:

Intercreditor Agent: Société Générale Asia Limited
Address: Level 38, 3. Pacific Place, 1 Queen's Roud East, Hong Kong

Tel: +852 21066 5665/+852 2166 3667

Fax: +832 2804 6215

Attention; Michael Poon/Raymond Fung
Risk & Agency
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Sceurity Agent: Société Gendrale, Hong Kong Branch
: - Address: Level 38, 3 Pacific Place, 1 Queen's Road East, Hong Kong
o Tel: +852 2166 5665/+8522166 5667

Fax: +852 2804 6215

Attention: Michael Poon/Kenneth Choi
Risk & Agency

16. Govermning law & Jurisdiction
The Policy shall be governed and interpreted in-accordance with English Luw,

This endorsement overrides any conflicting provision in this:Pilicy.

PART B

At the request of the [nsured,.it is noted that the Company will give.written'notice 1o’ Société Géndrale Asia Limited (herein referred to as "the Lender™) at it
Iast known address notified to the Company i writing inn the following cvents:

{a) issuance and/or receipt of cancellation noticé pursuant to the cancellation clause of the policy;

(b) eveni(s) leading to suspension of termination of this insurance ather than-natural expiry ol this insurance:

(c) default'in payment of premium by the insured; and.

(-d)‘ request for reduction in the Limit of [ndemnity and/or increase in.Excess by the lnsured or the Conpany.

Subject to other terms and conditions-of this insurance, the Compdnv agrees, nm 1o:cancel, suspend:or terminate this insurance {other than natwral expiry): to
‘réditce the Limit of Indemnity andfor increase the Excess before the cxpiry. of the: 30 day'from the issbance of such notice to the Lender.
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APPENDIN 4

. FORM OF ENDORSEMENTS FOR REINSURANCES
REINSURANCE [CONTRACT/COVER NOTE] REFERENCE [ ] (together with these endorsements, the "Reinsurance
NUMBER: Contract")
EFFECTIVE DATE: i 1

it is-understood and agreed between the Reinsurer, the Insurers and the [nsureds that, notwithstanding any other provision of this Policy, the lollowing
endorsement shall apply:

Section 1: Definittons

1. In this endorsement:

"Common Terms Agreement” means the agreement dated 14 September 2004 between, amongst others, the Company, the Intercreditor Agent and
the Securily Agenl as amended, consolidated, supplemented, novated or replaced from time to time;

"Company” means Wynn Resorts (Macau) S.A.,

“Intercreditor Agent” means Société Générale Asia Limitcd in its capacity as Intercreditor Agent for the Senior Secured Creditors and includes its
successors in that capacity:

“Insured" means those parties so described in the Original Policy:

"Original Policy" means the direct insurance poticy reinsured.by this reinsurance contract;
"Projects” has the mcaning given to it in the Common Terms Agreement;

“Reinsured” means the Insurer or Insurers of the Original Policy;

"Reinsurers” means the insurer or insurers underwriting this insurance policy;

“Secured Parties” has the meaning referred 1o in the Common Terms Agreement;

"Security Agent” means Société Générale, Hong Kong Branch in iis capacity as agent and security trustee for the Secured Panties and includes its
successors in thal capacity;

“Senior Steured Creditors” has the meaning given in the Common Terms Agreement,

.cction L1: Policy formation / basis
2. i

Scparate Policy

All the provisions of this Policy {except for those relating to limits of liability) shall operate as if there were a separate Original Policy covering each
Insured. Accordingly; the liability of the Reinsurers iifider this Palicy,to any onie’ol the Re-insured shall not be conditional upon the ‘due observance
and fulfilment of any other Insured of the terms of the. Original Pélicy and of any. duties imposed upon it relating thereto and shall not be aftected by
any failure in such cbservance or fullitment of any suéh other Insuréd.
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‘a
I~

Interes: ‘af:the Secured Parties

The Reinsurers acknowledge that the Secured: Partics and (in-re éipe:ul Gl third parly. hahllmes) their respective officers, direciors, emiployees, secondees.
and assigns dregach ddditional ¢otinsureds inder the: Ongmal Poh(.} and-that’the. premium.specified in- this Policy provides consideration for their

being co- msured parties.

Liability for premium

Neithidr the Intercreditor ' Agent, the Security. Agent nor the Sccured:Parties Qhall be fable:for the: pavment of any premium ufider this Policy although
they ay choose o pay the premium. This shalf not refieve the Réinsured. from:its obligntions to Jpav,any premium under this Policy.

‘Bisclasure

‘The Reinsurers acknowledge 1o the Secured’ Pariies alope 1hat [1) they have receive adcquale mformation in order o evatuale the risk of insuring the.
Reinsured in-respect of therisks hereby ilisured “on’ tlie, as; at-such informatien is not. materially misleading; .(ii) there is no information
which has been-relied on or:is requn‘e(l By the Remsu;e i of lomto insure, thc*Sccured Parties: or ' their.dircctors, officers;
employees or agents;.and (iit) in agreeing 16 entérinig this l’ohcv UPOA' o, laken into account-any informationssupplied o them by
any-Secured Partv: The acknow]edﬂemema Provi lded by lhq Re 50 510 .2 shall’have no effect'on any rights that the, Reinsurers mmhl
have had under.of in-rélationito the Polm against-aiy. party{inchiding t]u, Comipatiy)’ mher Than the-Sceured Parties and the Intercreditor Agent in lht:
absence ol such acknowledgements!

The Rcmsurers acknm\ Eedge that under me 'Original Pohu non-dlsclosure or m:srepresemauon b\' one Insured shall-not be almbutable to any olhcr

0 ane lnaurcd TCPIeSents or warrants. '.'ne aduquacv or aceuracy of ny inforniatidn provided or rcprescniatlon ‘made b) or on bLhnlf
of any othcr [nsured

Section 111: Rights to avoid /.cancel or change Policy terms

6
6.1

Non-vitiation

Paragraph (i) 1t is; noted and agreed. that:if the insured:described in the. schedile comprises more than one insured-party each-operating as a separatc
and distinct entis¥” then (save as provided in‘this muluple insured's clause) cover- heretride? shall apply. il the Same:manner,and 1o the same extent as if
th? iridividual pOl:CGthad been'issued to each suchinsured party: provndcd that:the total, liability of the inSurers to all oflhe insurcd’ pames collectively
shall not exceedithe sims insired and Timits of indemnity including and inrcr.limits set by memorandum of enddSement'statad in the pokicy.
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6.4

6.6

Paragraph (ii} It is understood and agreed that any pavment or paynienis by Insurers to any one or more such insured parties shall reduce to the extent
of that pavment insurers liability to all such pames drising from any one evenl giving rise 1o a claim under this policy and (if applicable) in the
aggregaic.

Paragraph (iis) It is further undersiood that the insured parties will at-all-times preserve the various contractual rights and agrecments entered into by
the insured parties and the contractual remedies of such parties in the event of loss or damage.

Paragraph (iv) It is further understood and agreed that insurers shall be entitled 1o avoid liability 1o or (as maybe appropriate) claim damages from any
of the insured parties in circumstances of fraud, material misrepresentation, material.non-disclosure or breach of any wamanty or condition of this
policy each referred to in this clause as & vitiating act.

Paragraph {v) It is however agreed that (save as provided in this multiple insured's clause) a-vitiating act commitied by one insured party shall not
prejudice the right 1o mdcnmm of any other insured party who has an insurable-interest and who has not committed a vitiating act.

Paragraph (vi) Insurers hereby agree to waive all rights of subrogation which they may have or acquire against any insured party except where the
rights of subrogation or recourse are acquired in consequence ol or otherwise following a vitiating act in which eircumstances insurers may enforce
such rights notwithstanding the continuing or former status of the vitiation party as insured.

Cancellation

The Reinsurcers agree that they shall not seek wo cancel or suspend the this insurance except: (i) for non payment of premium: or (ii) where an [nsured
consistently fails o comply with Reinsurers' requirements relating to survey or loss control aclion points.

The Reinsurers shall promptly notify the Intercreditor- Agent.in writing in the event of'any suspension, cancellation. termination of this Policy by the
Reinsurers or by the Réinstircd.or [nsured. The cover. plowded by ths Policy shall continue in force dnd unaltered for at least 30 days aller wrillen
notice'of such suspension, cancellation, termination or non-renewal is given to the Intercreditor Agent. Nothing in this clause shall give the Reinsurers
any right to suspend, cancel of terminate this Policy which the Reinsurers do not othenwise have under this Policy.

The Reinsurers shall promptly notify the Intercreditor Agent in writing of any default in the pavment of premium and shall give the Intercreditor
Agent at least 30 days notice in writing before voiding this. Policy. for non-payment ﬂFpremlum in order to give an opportunity for that premium 1o be
paid within the notice period.

Changes in cover

The Reinsurers shall give the Intercreditor Agent at least 30 days notice in writing before any reduction in cover or increase in excess or deductible
under this Policy takes cffect. Nothinig in this clause shall give the Reinsurers any right which they do'not otherwise have to reduce cover or increase
any excess or deductible under this Policy.
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9.

Amendments to Endorsemerit

During the term: of this Policy, the provmons “of this endorsement may;only hé amended by written agreement betiveen the Company; the Reinsurers
and the Intercreditor Agent, such améndment to be endorséd on'the Policy.

Section TV: Claims

10.

112

Notice of claims

Notice of elaim by the Sccured Parties or any other party entitled to indemnity-under the Original Policy shall. in the absence of manifest emror, be
accepted by Reinsurers us a valid notification of claim on behalf of all other Reinsureds and Insureds subject Lo the full terms of the Policy.

Claim Pavments / Loss Payee

Pavments made in accordance with this Clause 11 shall, to the‘extent of Lhe payment, discharge the Reinsurers' lability to pay the Reinsured or any
other Insured.

In respect of the insurance under this Policy of material damage risks only
All claim pavments or return premium shall be paid to such account as the Security Agent as loss payee may specifv in \mlmw
In respect of the insurance under this Policy of public liability risks only

All clyim pavments.in respectof a third party liability, shall be pa1d 10 person(s) whose claim(s) constituie the risk or. liability insured against exeept in

the case where the Reinsured or Insured has’ properI\ discharged its liabilily to’sich person(s), in which case the claim payment shall be paid to’such
account as the Security'Ageni directs in writine.

Any returm premiums shall be paid to such aceount as the: Seeurity Agent directs in-writing.
[n respect of the insurance under this Policy, of logs of revenue risks only

‘All clfim payments or retumn prefiums-shall be paidio such account as merSecur'i‘i_v.Agenl difccts in writing.

Set-off

The Reinsurers may, at their discretion, deduct overdue unpaid’ prenuum from clalms settlements but shall not set ofT or deduct premium that is not
overdue or any other amounts pay able by the-Reinsured under or.in relation lo ‘the! Poligy,
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Waiver of subrogation

The Reinsurers waive all rights of subrogation howsoever ansmb which they may have or acquire against any Reinsured-or Insured described within
the appropriate Schedules ariging out of any Occurrence:in:respectof \\’hlchr__ iy-claim is admitted and i insured hereunder for the benelit of such
Reinsured or Insured except-against-any: .

(1) such Reinsured or lnsured (or, officer;-director. employec, agent ot assign) who fias caused or contributed 1o such an oecurrence or claim By
traud, deliberate mistepresentation, deliberate non-disclosure or-deliberate*breach-of palicy condition; or

(it consultant or equivalent pl’()'C:‘-;lOnd] party:to the extent lhat .heji proléssional ¢rfors, omissions or aclivilies not covercd by this Policy have
caused or contributed 1o a loss covered under | ihls Pohc\' ‘or

(ili)  supplier or-manufaéturer 10:the cxtent'that their errors, omissions or activities not covered by this Policy have caused or contributed o a loss
covered under this Policy; or:

{iv)  such Insured:to the @xtent that they are éntitled to-tecover in respect of a loss.under cover falling within sub-clause §3{a)<e)-below (or would
be so insured if cover ifl the téring set ot in this Poli¢y bad notbeen {aken oul);

Primary insurance

The Reinsurers agree that the Original Policy provides the primary caver for risks insurediunder the Original Policy. In the event that any fisk ifisurcd
under the Ongmal Policy is also,insured under any-other.policy,of insurance effected:by any Reinsured or Insured; the-Reinsurers agree (o indenmnify
the Reinsured or Insured as il'such other policy of-insurance did not exist'except in respect of!

(a) excess layers ol'thlrd party cover effected specifically fot the Projects:

(b} any publnc I1ab1|1h claim against the Insured which exceeds Lhe applicable limit of indemnity under this Policy, in which case the hdbliu\ of
. the Reinsurérs for additional iegal costs:and expenses shall be limited to the-proportion that the applicable limil of indemnity bears to the total,
claim againsi the:Réinsured o fnsured;

{c) any claim under this:Policy to whiclra Marine 50/50 Clausc applics;
(d)  any.ciasim madc under a Comingent Motor Liability exiénsion 10'this Policy; 'or

(e) any.claim relating to a loss which'isinsured against (or,would be-insured-but for a dolble insurance provision or similar or the application of a
deductibley under

(i} any othier-policy-specifically effected for.the consiruction:or 0pera[ion:il'ph&5e(§) of the Projects; or
(ii} .a latent or-inherent-defects policy or engineering or mechanical breakdown poi-icy specificatly eitected for the Projects:

or a related business interruplion insurance policy.
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Section V: Miscellaneous

l6.
16.1

16.2

Naotice of Security Interest

The Reinsuress dcknowledge that by-an aséignment contained:in the: ‘Assignment of Reinsurances dated [ ] between:the Reinsured and the

‘Security Agent (as‘amcndcd comohdated supp]erm.nled [‘lOleCd OF: replaced from:time 1o time) (the."Assignment™), Reinsured assigned by way of

security to, The S red | Pdl‘t]CS all beémefits and rights-in.respeet of this; insurance and all claims and retums of | premiums in respect- thercof to which the
Reinsitred or Insuréd is or may-at'a fulure ime, become entitled. The Reinsurers confirm that they have not been notified of any other assignment of or
seeurity interest in the Remsurcd s thterest in-this insurance.

Insurer access 10 Due Difigence Reports

The Senior Seeured Creditors shatl have no dun of disclosure to the Reinsurers'ia relagion to. any Remsumnce Nevertheless, on the written reasonable
request of the Reinsurers, the Senior Secured'Creditors shiall, subject to.the Compa _\ obl'umng any"ather, consents reqmred for such access {which
consents-the: Company:agrees -it shall. useits. reasonable endeavours . dbtain); providéithe ReinsureTs -with reasonab]e access totany relevant-duc
diligence report(s) comnissioned by, the Senior Seeured Creditors relating to’ the’ Projects. “The: Compam' consents t6 such access;and 1he-Reinsurers
shall keep such‘report(s) conlidential and shall accept.such: information’ withowt rights’of’ recourse against any -of the Senior Secured Creditors. the
Company-or the pany/parties that prepared the said reports.

Notice

All notices ar other communications.under or in connection with the Policy will be given via the reinsurance broker by fax and post. Any. such notice
given will be deemed to'be given on-the earlier of:

(a) if by fax, when ransmitied but only if the sender's fax machine confirms successful transmission; and
(b il by post, within 2 business days of rélease from the relevant !hsurei’-"s office,

The address and fax number of the Intercreditor Agent and:the Su,urm Agent tor all_potices under or in connection with the Policy are those notified
from time to'time by.the Intercreditor:Agent or the Security-Agent'for this [uirpose to ' the insurance broker at the refevant time. T he initial address and
fax number of the Intercreditor Agent and the. Security‘Agent are'as follows”

Intercreditor Agent: Sociéi¢ Générale Asia Limiited

Address: Level 38,3 Pacifi¢ Place, 1 Queen's-Road East; Hong Kong

Tel; +852°2166 5663/+852 2166 5667

Fax: +8352 2804 6215
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Attention: Michael Poon/Ravmond Fung

p Risk & Agéncy
o- Security Agent; Société Générale; Hong Kong Branch

Address: Level 38, 3 Pacific Place, 1 Queen's Road Fast. Hong-Kong
Teél: +852 21 66‘56_65#852 2166 5667 )
Fax: +852 2804 6215
Attention: Michael Poon /Kensnieth Choi
& Agency
Risk

17. Governing law. & Jurisdiction
The Policy shall be governed and interpreted in accordance withi English law:,
This endorsement overrides any conflicting proviéion in this Pr_)'i'icy.
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"To:

APPENDIX 5

FORM OF INSURANCE BROKER'S LETTER OF UNDERTAKING

I ] as Intercreditor Agent

[Daie]

“Dear Sirs.

1.

L

We refer-to Schedule 7 (Insurance) (the:"Insurance Schcdu[e") to the Common Terms Agreement dated 14 September 2004 between Wynn Resorts
(Macau) S.A. (the' "Cump.m\ "} and the: financial instiiutions referred to therein as: Senior Secured Creditors, as amended, consolidated, supplememed
novated or replaced: from-time to tme. Termssused herein. shall bear the: same meaning as in the lnsurance Schedule, Any reference: héreln 1a:a

- dncumem being in-substantially a:specified form shall.be construed as meaning such docuinent: being in the same form as.the specified form save for

the insertion of ml'ormauon lefi in blank or t\pographlca] 2ITOrS.

We, in our ¢apacity asvinsurance_brokers 16 the Company, confirmy that each Direct Tnsurance as required pursuant to Clause 1.1 of the Insurance
Schcdule is in fiill foré dnd effect s of ilie date” oft]m letier on, and in respect of the risks st out in the Direct Insurances evidenced in the policy cover
notes attachied heréto as Annes A aid that'all presiiims which gre required: (o’ isve:beén:paid-at the.date hereof in respect of such Direct:Insurances

‘have been paid i fitl.

We confirm that each Direct Insurance referred 1o in parageaph 2 above contains:.endorsements in substantially the form set oul'in Appendix 3 (Ferm of

‘Endorsements for Direct Insurances) to the Insurance Schedile.

Pursuant 10 instructions received from the Compan\' \‘.-e‘hereh\."underlake in respect of the Direct Insurances referred to in the attached cover notes:

(a) in the caserof any séeh Direct-Insurance; as and when thie sumeis renewed, extended or feplaced, and subject to market conditions current at the

time ofapplication*for such renéwal, rephlLemem 'to uise olir best cffarts to €nsure ‘that it comphes witli the requirements of the
Insurance Scheditle orsuch other réguirements: as i ing’ ‘and thiat it ¢ontains endorsements in substantially the form set out
in Appendix 3'(Form of Endursemnents for Direct ffiiirmives) 16 (he'nstrance Schédile™or in sirch’ 6ther form-as voil may approve in wriling:

{b) to pay to the-accounts specified.in the:relevant loss pavable clausesiin.the relevant policy documents withowt any set-off or deduction of any kind
for any reason anviand‘all proceeds-[fom-or other. payments: mddc pursuant to:the Direct’ [nsurances {including refunds of premiums) reccived by
usifrom the insurers except as might otherwise be permiitediin:the; rc]cvant policy: endorsement provisions or requlred by law or court order or as
vou mav otherwise agree in.writing:  °
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{t) toadvise you
6] as soon as practical upon our becoming aware of any actual or-proposed: .
{A) cancellation orsuspension of cover under any Direci l'nsurancc;
(B) .reduction in limiis or coverage or.any-increase’in deductibles: and
(C) termination prlor 10 the origintal expiry.date.of any Dm:ct Insurance;

(i) as s00nas praclical of any defaultin the payment, of anv’pr enuum for any. of the Direct Insurances;

(iii)  al least 45 days:pfior to the expln' of any Direct'Insurance il we have ot received instructions to negotiate the renewal thereof from.the
Company and/for aniy iointl¥ msured parties'or the agents of any such party and al'least 3 Business Days prior lo the expiry thereof if such
Direct Insurance has not' been renewed;

(iv)  if we receive. instructions to ng:gqtmlelhc renewal:of any Direct [nsurance. the details of such instnrctions and: upon the renewal of such
Direct Insurance. the terins of such renewal; and

(9] of'any act or'omission of any event of which we have knowledge and which might invalidate or render unenforceable in whole or in part
any of the Direct Insurances protiptly,upon our becoming aware of the same;

{d) todisclose 1o yowany facl. change of circumstance or éceurience material to the risks insuréd agaifist under the Direct Insurances or which would
result in anv reduction in limits or alteration in coverage! or increase in deducnons or E\ClLlnIOI‘lb promptiv upoen our becoming aware of the same;

(e} tomotity you promptly {ollowing our becoming aware that we shall cease {0 act as insurance broker to the Company;'and

() on your reasonable request:and at-your expense, and subject to any -legal, contractual. or regulatory restrictions. to' make those documents
contained within our placing-and-claims files.to which (he. Company’ worild be entitled to have aceess available to you or your Insurance Advisér
al reasonable times and places, and 10 provide vou with copies of miy such documents.

The ahove undertakings are given' subject’to our continuing appointiient as'insuraice brokers to:the Company and in'relation to.the Direct Insurances
and'the handling of clainis i relation 1o theéni;
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4. The contents of this leiter may.not-be disclosed-to any other party other-than to any, person:.

. (a) 1o (Or lhrouﬁh) whom a Secured Parly assigns or tranq(er\ (or may potemlﬂl]\ assign or transfer) all or any of its rights. benefits and/or
: abligations “under the Senior Finance Dncumenls

{b) to (or through) whom a Secured Party cnters into {or may- potcntlal]\ enler into) any sub-participation in relation to, or any other transaction
under which pavments-are to be made by reference to, any of the Senior Finance Documents or any Obiligor; or

(¢} to whom all or any contents of this letter may be requlred 10 bé discloséd by any applicable law or pursuant 1o any regulaiory or stock exchange
requirerent

{a "Third Party") and, in the event that it'is disclosed to a Thifd 1’arlv -any-and all'liability. howsoever arising 1o such Third Party is hereby expressly
excluded. No person except the Senior Secured Parties has any nghb, ansmn out of this'letter under the Contracts {Rights of Third Parties) Act 1999.

7. Qur aggregate liability w you.for-any.and:all matters arising from:Lhis letter. and.the contents thereof shail in any and all events-be Fmited to.the sum-of
USDI.000; 000 and confned 10 direct losses in, coniract. “Any-and all other: liability inéluding but not, limited .to liability ‘in tori. and' liability . for

consequennal lnsses'is hereby expressty excluded. Notwithstanding the foregoing..nothing in thisletter shall serve 10.limit.our liahilityfor death- or
personal injury caused by our ‘negligence.

8. This letter shall be governed and construed in' accordance with lhe liws of England;and any disputes arising in connection® with this letter shall be
finally’ Setiled Under ‘the’ Ryllés ofArbllmilon of ihe Intemational’ Chamber of Commerce by one arbitrator appointed in accordance ‘with the said Rules.
The ‘H'blll'all()n shatl také€ place in' Hong Kong and shail be Londucu.d in Engiish: The '1rh|lrat10n ‘award shall bé binding upen both parties.

Yours faithiully,

{name of insurance broker]
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APPENDIX'6
FORM OF REINSURANCE BROKER'S LETTER OF UNDERTAKING

{ | as Intercreditor Agent
[ ] as Sccuﬁi}' Agent

[Late]

Dear Sirs,

I

L

We refer to Schedule 7 (Insurance) (the "Insurance Schedule).to the Common Tenms Agreement dated 14 September 2004 between Wynn Resonts
(Macau) S.A. (the "Compam "} and 'the.financial instisions referred Lo therein as Senior Sceured Credilors. as amended, consolidated, supplemented,
novated or replaced from- time to:time. Terms:used herein shall bear the same meanifg as in the Insurance Schedule. Any reference herein to-a
document being in substantially a specified formy shall.be construed as meaning such.document being in.the same form as the specified form save for
the insertion of information lefi in blank or typographical errors.

We, in our capacity. as reinsurance brokers to | ] (the “Diieét Insurer"), confirm that facultative reinsurance of each Direct Insurance (other than
those indicated by you).as required pursuant’to Clause 1.2 of the, Insuririce Sehedule are in Jfuli force and effect as of the date of this leteer on and in
respeci of the rskssel oui-in the Réinsurances evidenced in'the policy covernotes altdched heretd as Annex A and that all premmms ‘which afc requiréd
to have been paid.at the;date hereof in respect of such, Reinsurances hiave been ;paid in Tull and’such Reinsurances are’ placed with reinsirers and
underwriters whose identities we have disclosed to you and whom, we'in-good fith believe (0be Tepltable and financially sound.

We contirm that’€ach Reinsirance’ referred to in paragraph 2tabove contains cndorsements in- substantially the form set out in Appendix 4 (Form of
Endorsements for Reinsuraices) to the {nsurance Schedule.

Pursuant to instructions reccived. from the Direct Insurer, we heréby- undertake in respect of the Reinsurances referred 1o in the atuched cover noles:

(a) i the case of any such Reinsirance,
of apphcauon for such renewal “exte
Schedule oF such ther, requn'emcn ‘a5 Yol g
Appendix 4 (Form of &ndarsemmrrr for Rerrt:umncev)iw lhe‘lnauramc 'Schedule or.iit such other form &5 YoU May Approve in wriling;

‘(b)  to pay to the'accounts specified in the relevant loss payable clausesiin.the relevant policy documents without any set-off or deduction of any kind

for any reason any and all proceeds from or other payiments made pursuant-to-the
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(c)

{d

(c)
(N

Reinsuranees (including: réfunds/of premiums} rec.ewed by u:a"from the réinsiirers ‘excepl’us might otherwise be permitied in the relevant policy
endorsement provisions or required by 1w 6r ol drderof as'ydu mdy Ulhenwse agrée in writing;

1o advise vou:
(i) as soon as practical upon our becoming awai€ of any actual or proposed:
(A} cancellation or.suspension of cover under.uny; Reinsurance;
(B)' reduction in limits or coverage or any increase in deductibles; and
{C) termination prior to the original expiry date of any. Reinsurance;
(ii) as soon as practical of any default in the pavment of any premium for any of the Reinsurances;

(fii}  at least 45 days prior-1o.the expiry. of any Reinsurance il we' have nol received instructions 1o negotiate the renewal thereof from the,
Direct njurer and/or any jointly ‘insured; iparties’or thezagents-of any:such party and at least 5. Business Days prior 1o-the expiry thereof if
such Reinsurance has not been renewed,

(iv)  if we receive instructions to:negotiate the rencwal of any-Reinsurance. the details of such instructions and, upon the renewal of such
. Reinsurance, the terms of such renewal:-and.

{v) of any act or oniission’or any event’ of\\.luch we have know]edﬂe ancl whlch might invalidate or render unenforceable in whote or in part
any of the'Reinsurances promptly’ uponour becaming aware of the’ same;

to disclose.to-you any- facl, change of* urcumstanu, or-oceurrence materialito the risks-insurcd against under the Reinsurances or-which would
result in any, reduction-in limits or r alleration’in: coverage or-inerease in deductions or exclusions promptly upon.our becoming aware of the same;

to notify you promptly, following our becaniing aWare that We'shall ceiise 1o act as réinsurance bioker to the Direct Insurer: and

on your reasonable-request dnd al”yourvexpense and,subjeci?id any*legal, contractual or.regulatory restrictions; to make those documents

contained within our placmg “and clauns files'to wh:ch the Diféet [nsurer would be enmled 1o have-access avaitable to vou or your lnsurance
Advisér at reasonable tiffies aiid places, and to providea vou 0 With copiesof any sich’ documems
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5. The above undertakings are given: Sllb_]LLi._ID our CDnlmumg appomlmcnl as remsurdnct‘ brokers to the Direct Insurer-and in relﬂllon 10 the Reinsurances
and the handling of ¢laims in relation 16/ théx.

.. The contents of this letter may fiot be disclosed to any other party other. than-to-any person:

(@) 10 (or through) whom a Secured, Parly assigns or transfers (or may potentially assign or transter} all or any of its rights, benefits and/or
obligations undér the’ Senior Flllallce Documem'-;

(b) 10 (or through)-whom a *Secured Party -enlers:into [{or.may: polenlldllv enter mlu) any sub-participation in relation to, or any other ransaction
" under which payments-are to be made b\ reférence 1o, lhe Seénior Finance:Documenls or.any Obligor; or

{(c)  to whom all or aby contents of this letter inay be required;to be disclosed by, any dpplicable la\-. or pursuant 1o any regulatory orstock exchange
requirement

{a *Thitd Party") and, in the:évent'that it is disclosed to a"Third Pafty,.any and.all liability. howsoever arising to such Third Party is hereby expressly
excluded: No persart except the Senior Secured Parties has any rights arising out-of this letter under the Contracts {Rights of Third Parties) Act 1999.

‘7. Our aggregate Hability to vou for anyv.and all matters:arising-from tliis letter and:thie, contents thereof shall in.any and all events be limited to the sum of
USD1.000,000 and. confined to direct losses inscontract.” Any:and all -other, liability including . but not limited to liability -in tort and Jiabilisy for
consequenual losses:is herebv expressly, excluded. \Jot\\'nhstandmg the toregomg ‘nothing ‘in this letter shall serve-to'limit our liability for death or
personal injury caused- by-our “negligence,

8: This letter shall bé:govemed and, construed i accordanie with Lhe” law
finally Settled: tindsr the: Riiles of'Arbm‘auon of the' Tnternational Cliai
The arbllralmn shall take place in Hong Kong'and shiall:be condi

W England 'and any”disputes arising in connection’with this letier shall be
: " by one arbitrator, appmmed in accordinee with the said Rules.
ed'in English. The- a.rhllratmn award shali'be binding upon both parties.

Yours-faithfully..

[fHiaine of reinsurance broker)
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2

SCHEDULE '8

HEDGING ARRANGEMENTS
The Compdm shall, prior to the making of any Advance under. a Term [oan. Facility, enter.into agreements.io-the’ exlent .necessary 10 ensure that al:
least 50% of the :aggregate amount dra\\n under the Term Loan Facilities*(including the amount of:such Advance) is. §ub rough IRterEst raie
swaps, caps, coliarsor other products:agreed with:the Intercreditor. Agent, to cither.a_fived. interestirate oriinterést raté” protection: for such’period as
reflects the repaymeny schedule for such Facility-and with. g final mdturm date of not less than'three years frorh the date upoii which sitth Hedging
Amangementwas first eniered-into in respect of such amoun.

The purchase price of any suchi products may be paid for:

(a) by one or ather of the:other Obligors for the benefit of the Company (provided thal such pavment shall either constitute Equity (other than any-
) l~qunv required to be paid up or advanced in-accordance’ with the lerms of the Senior Fihance Documents) or othérwise creale no recourse to the.
Company): or

{b)  out of the zmount provided ir the’ "Interest™ Line ltem.(provided that the sum of the purchase prices. interest and any other amounts payable by
the Company in respect of all such produl.b does not excecd:such amount);

Only.a Lender or an Afliliate of a Lender may act-as & Hedgmo Counterpanty, in respect of the Hedging ‘Arrangements required by paragraph 1 above,

The. Hedging Agreements-are to be on.the terms of:the 1992 standard International Swap & Dealers Association, Inc. Master. r\greemenl {the "ISDA
Masters Agreement '} and the ISDA. Schedule. longhcr with such amendments astare: accephlble to.the lntcrcredltor Agent-All Hedging Agresments
for-swap transactions will provide for full two way payments:(with the Companyibeing o ixed Rate Payer (as defined in the 2000° ESDA Deimmom a§
published:by the International Swaps and Derivatives. Association,. Inc.. i(the."2000 Difinitions ")yand the Hedgins 3 [y hemg a Floating Réte
Paver {as deﬁned iiy.tre 2006 Deﬁnmonb)) and the payment measiire: and’ payment:methiod: for such Swap wansactions’in;he evem of early tetmination,
whether upon a “Termination Event” or an'"Event of:Défault, shall.be "Second Method” and "Market Quotation” respectively. Terms in quotations in
this paragraph 4 shall have the meaning ascribed in: the ISDA Master‘Agreement.

The Hedging Caunterparties shill Have equal seciity ovér thé dssets of the’ Company.with the Senior. Secured Creditors in accordance with the terms of
this' Agreement aid the Deed of Afpointment and’ Prigy

Any pavmenis due from the Company under the: Hedgmg Agreements (E\Lepl for. the: purchaac price or other amounts in respect of any intcrest raie
caps. collars or other products. paid by anoiher! ‘Obligor): prior te:the:Expansion: Opening Date; including any Realised Hedae Loss plus any accrued

.default interest in accordance with: paragraph 10: below, shall-be-a ‘permitied-Project Cost.
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n this paragraph and paragraphs 7 and:10'below, "Reilised-Hedge Loss™ méaris. in relation to a Hedging Counterparty at any time, the amount (il any)

exciudmg any defauti interest) upon an early termination ol any: lrdndetIOH F (ransactions,therfeunder which has been termiinated in accordance with

o payable:{but unpaid} by the Company to such Hedging CGunlerpar‘[\' under the: Hedgmg’Agrccmcm to which such Hedging Counterparty is a party (but

paragraph 9 below, The amount i to be calculated on.a net. hasis across the transactions under such Hedging Agreement in accordance with the terms of
_the applicabie Hedging Agreement.

7. ayments due from the,Company under the Hedging Agreements loll(mmv the Expansion- Opemnﬂ Date. including any Reahsed Hedge Loss plus any
accrued ‘default intercstin accordance with paragraph 10 below, shall (save Tor. any such amounts paid by. another Obligor) be a Financing Cost.

8 Except-with thie prior.consent of the [ntercreditorAgént, no amendments. may be made to-a FHedaing Agreement 10 an extent that might reasonably be
expected to result in:

(a)
{h)

(c)

any payment under the Hedvmu Agreement being reqtmed to be made by the Company on any-datc other than the dates originally provided for in
the Hedging Agreement;

the Company becoming liable to:make an additional payment under any Hedging Agreement whick liability does nol arise from*the original
provisions ol the Hedging Agreement; or

the Company becoming’ llabie to make any -pavment uader the Hedeing Agreeent in any currency other than in the currency provided for under
ihe eriginal provistons of the Hedging Agreement,

9. (The Company may, terminate-a transaction under a Hedging Agreement priar 1o ils stated maturity only in circumstances provided for in such Hedging
i) Agrecment and with the approval of the/Intercreditor Agent provided that the approval of the Interereditor Agent shall not bé required in the case of any
termination by reason of illegality- when the requitements of paragraph 1. above are met following sich termination..

(b)

{c}

(d)

ArHedging Counterparty may lerminaie g transaction under'a Hedging Agreement prior 1o its stated maturity only in circumstances provided for
in such Hedging Azredment:;

Unless a -Hedging Counterparty” has already -exercised- such righls in_accordance with sub- -paragraph (b} above, the Tmtercreditor Agent may
require a Hedﬂmﬂ Counterparty to terminate,transactions: under a’ Hedumg Aurt:emcnt where a declaration has been made by the Intercreditor
Agent pursuant to s Clause 19.2.2 (Remedies following an Eventif Defauilt),

Ifa voluntary or mandatory prepaymeiit is, t0:bimude: i JAniaccordance with Clause 8 (Rapavmenn Prepaymenis.and Cancellarion) and followmg
such prepayment the aggregate:amotnt ‘of the""Notional- Amounts" (a5 defined in the-2000 Definitions) of alt Hedging Agreements at such time
would be gieater
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than' 123 o 01 the: pnncnpal dmounts oiitstanding, under the Terin 1i0an-Facilities, lht: Compam shail unwind. in order of maturity lmmedlatel)

1 Hedemg Agreem} 1)’y prmr m Suc.'n Hirst Pa)menl Daie, the sccond Payment Da[e) in respect, of such transaction
inimédiately siceeeding Such p‘nepavment Such ihat' the; Infercreditor Agenl is salisfied. that following such terminations, the aggregate Nolional
Afnounts of all traisactions, under all Hedaing *Agreemenls is'not less than 50% and not more than 125% of the principal amounts outslanding
under thie Facilities.

10.  In the event that a H_edgmg Agreement isterminaied and the Company fails.to pay any Realised Hedge Loss, such Realised Hedge Loss shafl comprise
an Unpaid Sum and interest shall acerue in respect thereof accordingly.
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APPENDIN |

0 FORM OF HEDGING COUNTERPARTY'S-DEED OF ACCESSION

THIS DEED dated | ] is supplemental to (i) a commen terms agreement-(the "Common Terms Agreement”) dated 14 September 2004 between Wynn
Resorts (Macau} $.A. as Company-and the Senior Sceured Creditors (as defined therein) and (ii} each of the Security Documents as defined in the Common
Terms Agreement to which the Senior Sccured Creditors are-expressed 1o be party (the "Security Documents™).

Words and expressions defined i the Common Terms Agreement have the same meaning when used in this Deed and the principles of construction and rules
of interpretation set out therein shall also apply:

[name of new Hedging Counterparty] (the "New Nedging Counterparty”) of |address] Hereby agrees with each other person who is of who becomes a party
to the Common Ternns Agreement thai with effect.on and {rom the date of this Deed it shall be bound by the Common Terms Agreement and be cntitled to
excreise rights and be subject to obligations thereunder as a Hedging Counterparty.

The New Hedging Counterparty herete agrees: with ¢ach-other person who is or who becomes a party to the Security Documenis that with effect on'and from
the date of this Deed 1 shall be bound by cach of the Sccurity Documents and be entitled to excreise rights and be subject 10 oblizations thereunder as a Senior
Secured Creditor.

The initial iclephone rumber, fax number, address and person designated by the New:Hedging Counterparty for the purposes of Clause 29 (Notices) of the
Common Terms Agreement are:

| |

This Deed is governed by and shall be comstrued in accordance with linglish kaw.

Exceuted as a deed by

[insert name of New Hedging
Counterparty and execution
clause appropriate thereto
and 1o manner of executian)

e et e
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A

SCHEDULL.9
MANDATORY PREPAYMENT

To the extent that any Equity Issuance Proceeds are received by {or paid o the order of) the Company or any other Obligor, the Company shall ensure
that an amount equal to the.amount of such Equity Issuance Proceeds (excluding any such Equily Issuancé Proceeds derived from- any Equity 1o the
extent such Equity is-required or permittéd unider this Agreement! to fund any l’mJLu Costs} shall be- appllcd on the next Interest Payment Date alter
such receipt {or payment) tewards prepayment and cancellation of the Facilities in’ accordance with Clause 8.3 and, pending such application, shall be
deposited and retained in an Account.

With respect to the Net Cash Proceeds from any Asset Sale (where such Net Cash Proceeds exceed in-aggrepate an amount equal to USD50.000.000.0r
its equivalent in any Fiscal Year when taken together with any other Net Cash Proceeds received by the Company or any other Obligor in respect of dny
Asset Sale in that Fiscal Year) made by the Company or any “other’ Obliger as to which the Cumpdnv or any other Obligor has not re-invested such Net
Cash Proceeds within.12 months of receipt in assets used by the Compan) ar any other Obligor in the conduct of its Permitted Business. such Net Cash

‘Proceeds shall be apphcd on the next Inierest Payment Date afier the date {alling. 12 months from the date of receipt towards prepayvment and

cancellation of the Facilities in accordance with Clause 8.3 and. pending such application, shall be deposited and retained in an Accounl.

On the next lnterest Payment Date following the date on which the Company or any other Obllgor receives any Termination Proceeds or Eminetit
Domain Proceeds, the Company shall.cnsure that'such proceeds are applied towards prepayment and cancellation of the Facilities in accordance with
Clause 8.3 and, pending such application, shali be deposited and retained in an Account.

If, for any Fiscal Year commencing with the Fiscal Year in which the Original Project Opening Date accurs, there shall be Excess Cash Flow., the
Compam shall apply the ECF Percentage of such Excess Cash Flow towards prepayment and cancellation of the Facilities in accordance with Clause
8.3. Each such prepavment shafl be made on the next Inferest Payment Date following the earlier of:

(a)  the.date on which the linancial statements of theCompany: referred 10-in paragraph 1 of Pant A of Schedule 5 (Covenans), Tor the Fiscal Year
with respect to which such prepayment is made, are required to be delivered to the Lendérs: and

(b} the date such financial statements are actually delivered,

and, pending such application, shall be deposited and retained in an Account.

An amount equal- to any Insurnee Proceeds {other than those-received by the Company. or any other Obligor for-any single loss or series of rclated
losses not in excess of USD20,000,000 or its equivalent) shall be applicd 10 the prepayment and ‘cancellation of the Facilities in accordance with Clause
8.3 on the next Interest Pavment Date falling not
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less than 30 days after the Company’s or Obligor's receipt of such Insurance Proceeds, unless each of the loliowing conditions are satisfied or waived by
the Intercreditor Agent within such 30 day period, in which event-such amounts shall be applied to the répair or restoration of the Projects:

{a)
(b)

{c)

(d)

(e)

4]

(g)

the damage or destruction does not constitute the destruction of all or substantially all of the:Projects;

a Default has not occurred and is continuing (other than & Default resulting solely from such damage or destruction) and after giving cffect to any
proposed repair and restoration, no Default will result from such damage or destruction or proposed repair and restoration:

the Company certifics, and the Intercrediter Agent determines in its reasonable judgment, that repair or restoration of the- Projects to a condition
substantially similar to their condition immediately prior to' ihie event or events to which the relevant insurance Proceeds relate, is technically and
economically feasible within.a 9 month period. (wherc the damage or destruction occurs prior to the Diamond Completion Date} or a 12 month
period (\-.here it occurs ihereafter) and that a sufficient antount of funds is or will be available to the Company to make such repairs and
restorations;

the Company dclivers 1o the Intercreditor Agent a plan (the "Repair Plan") describing in reasonable detail the nature of the repairs or restoration
to be effected and the anticipated costs and schedule associated therewith, in form and substance reasonably satisfactory Lo the Intercreditor
Agent:

the Compam certifics, and the Intercreditor Agent determines in its rcasonable judgment, that {A) the Company has sufficient Funds o achieve
construction complcuon of the Projects and satisfy any existing or future liabilities, claims or other obligations of any kind and (13) a sufficient
amount of funds is or will be available to the Compam' 1w mai\e all payments on Financial Indebtedness which will become due during and
following the repair period and. in any event. to maintain compliance with the covenants set forth in paragraph 1 of Part B of Schedule 5
(Covenants) during such repair period;

e [ermit is necessary to proceed with the repair and restoration: of the Projects and no material amendment Lo the Pro_]c.cl Documents, or, except
with the consent of the Senior Secured Créditars, any of the:Senior Finance Documents. and no other instrument is necessary for the purpose of
effecting the repairs or.restoration of the Projects’or subjecting the repairs or restoration tosthe Liens of the applicable. Security Documents and
maintaining the priority of such Liens or, if any of the above'is necessary, the Company will be able to obtain the same as and when required: and

the. Intercreditor Agent shall receive such certificates, opinions or othei’ mafters as it- may reasonably request as nceessary or appropriate in
connection with such repairs or restoration of the Projects or to preserve or protect the Senior Secured Creditors' interests hereunder and in the
applicable Project Security,
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and, pending such application. such amount shall'be deposiled and retained in an Account.

After Insurance Proceeds have been applied to the repair or restoration of the:Projects as provided in this Agreement, any excess Insurance Proceeds
shall be '1pp|1t.d on the next Interest Payment Date thereafier to the prepayment and cancellation of the Facilities in accordance with Clause 8.3.
[Not used.)

If all or substantially all of either PI’OJEC!. is lost. damaged or destroved or declared by any relevant Insurer to be a constructive total loss, the Company
shall-prepay and cancel the Facililies in accordance with Clause 8.3 anil prepay all other‘amounts owstanding ender the Senior Finance Documents
within'90 days or. if earlier, upon receipt of Insurance Proceeds in respect of such loss, damage, destruction or declaration.

On the next interest Payment Date foilowing the date on which the Company or-any.other Obligor receives any Claim Proceeds, the Company shall
apply an amount cqual to such procceds towards prepayment and cancellation of the Facilitics in accordance with Clause 8.3 and, pending such
application, shall deposit and retain siich proceeds in an Accounl.
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SCHEDULE 10

o EVENTS OF DEFAULT

(a) (The Company shall have failed to pay any principal of any Advance when due in accordance willi' the tenns of the relevant Facility Agreement: or

i

(i)  the Company shall have failed o pay any interest on any Advance within 5 days afier any such interest becomes due in accordance with the terms
of the relevant Senior Finance Document; or

{iii) any other Obligor shall have failed 10 pav any-other amount payable under. any Senior Finance Document within 10 days after any such other
amount becomes due in accordance with the terms of the relevant Semor Fmance Document or in the event that any such “other amount becomes
due without a notice being piven to the relevant Obligor, 10 days afler otide to the relevant Obligor of the. non-payment of such amount.

(b}  Aay representation or warranly made or deemed made by any Obligor in-any Senicr Finance Docunient to which it is a panty or that is contained in-any
certificate, document or financial or other staternent furnished by it al any time under or in connéetion with any Scnior Finance Docunient shall prove 1o
“have been incorreet in any material Tespect {or, in the case of the representations.and warrantics set out in paragrap]b 21.1,21.2 and 21.3 of Schedule 4
(Representations and Warranties). in any respect) on or as of the date made or deemed made and, in'the case of an Obligor {other than the Company or
a %\’\ nn Obligor), such everit, in the reasonable opinion of the [hercreditor Agent..could reasonably be expected lo give rise 10 a Material Adverse
L ilect.

(c)  The Company shall defauli in the observance or performance of:

(i) paragraph 12(a) of Part A of Schedule 5 (Covenants) and, other than in respect of.a Default arising by reason of paragraphs (v), (w), (x) (¥).
(z)or (aq) of Schedule 10 (Events af Defaulr), such default shali continue unremedied for a period of 30 days;

{(ii} paragraph 12(b) of Part A of Schedule 5 (Covenants) in so far as it relates to the Conc¢s§i0n Contract or the Land Concession Contract;
(i) paragraph 24 of Part A of Schedule 5 (Covenants), or
(iv) paragraph | of Part B of Schedule 5 (Covenants) and such defiult shall continge urtremedied tor a period of 3 days.

{d) Any Obligor or the Performance Bond Provider shall defauli’in the observanceor performanece of any other covenant or agreement contained in any
Senior Finance Document to which it is a party (other than as provided in paragraphs (a) through (c) of this Schedule); and such default shall continue
unremedied for a period of 30 days or. provided the relevant Obligor or the Performance Bond Provider is diligently pursuing action to remedy the
default and it is of @ nature that it is capable of being remedicd, 60 days after the earlier of:

(i)  the Company or such Obligor becoming aware of such default; and
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(0
i)

(i)  receipt by the Company of notice-from the Inerereditor Agent-or any Lender of such'default.,
Save where paragraph (a) of this Schedule applies, the Company or any other Obligor shall:

(i)  default in making any pavment-of any principal of.any Financial Indebiediiess (including. without limitation, any Guaraniee Obligation. but
excluding the Advances) on the scheduled due date with respect thereto;

(i) default in making any payment of any interest on any such Financial [ndebtedniess bevond the period of grace, if any, provided in the instrument
or agrcement under which such Financial Indebtedness was creaed: or

(iii) default in the observance or perfarmance of any other agréement or condition refating to any such Financial Indebtedness or contained in any
instrument or agreement evidencing, sccuring or relating lherclo ‘or any JOther event shall occur or condition exist, the' effect of which default or
other event or condition {or any declaration by the ho]{ler “of such Financial Indebtedness by reason thereof) is'to ¢ause immediately such

Financial Indebtedness-1o become due prior to its stated maturity ‘or (in-the case of any such Financial lndcblcdness conslituiing a Guaraniee
Obligation) to'become payable.

provided that a default event or condition described-in sub-paragraphs (i), (i} or (iii) of this paragraph (c) shall not at any fime constitute a Default or
Event-of:Default unless, at such time, the aggregate amount of theidelaul in the.principal, pa\'mem in the case of sub-paragraph (i}, the default in the

interest payment in the case of sub-paragraph (ii) and the amount accelerated 'in the case of sub~parag_raph (iii} of this paragraph {(c) exceeds
US1210,000.000 or.its equivalent in the case of the Company and the other Obhgors taken as a whole.

(Any Obligor or the Performance Bond Provider shall commence any case, proceeding or other action (A) under any existing or futre law of any
junisdiction, domestic or foreign, relating 1o bankrupley, insolvency, reerganization or. rellef‘ol'debtors secking to have an order-for relief cntered with
respect o it. or seeking 1o adjudicate 1t a bankrupt or insolv ent. or. :.eekmg reorganiZation, administration, arrangement, ddjustmem winding-up,
liguidation, dissolution,. composition or other reliel with respect to it or. its dr.bls or (B) seeking appoiniment of a receiver, trustce. custodian,
conscrvator or other similar official for it or for all or any substantial part'of ifs-usséts, of- ‘any Ob!wor or the Performance Bond Provider shall maké a

general assighment for the benefit of its creditors;
{ii)  there shall be commenced against any Obligor or the Performance Bond Provider any case. proceeding or other action of a nature referred to in

sub-paragraph (i) above that (A} results in the entry of an order for relief or any such adjudication or appointment or {B) remains undismissed,
uiulischarged or unbonded for a period of 60 days;
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(iii) there shall be commenced against or any Obligor or-the’ Performance Bond Provider any case. proceeding or other action secking issuance of a
warrant of altachment, exccution, distraint of simildr process ngainst all or any,substantial part of its assets that results in the entry of an order for
o anv such relief that shall not have been vacaied, discharged, or stayed or “bonded pending appeal within 60 days from the entry thereof:

(iv} any Oblizor or the Performance llond Provider shall consent to; approve, or acquiesce in, any of the acis set forth in sub-parapraphs (i), (ii) or
{iii) above; or .

(v) any Obligor or the Performance Bond Provider shall generally riot, or shall be unable o, or shall admit in wriling its inability 1o, pay its debis as
thev become due,

provided that no Event of Default shall be deemed to have occurred under (his paragraph (f) as a resuli of any such action. event of condition by, against

or concerning the Performance Bond Provider if:

{vi} immediately upon (and, in any event, no more than three Busidess Days afler) becoming aware or receiving notice thercof, the Company gives
notice o the Interereditor Agent of its intention to replace the Performance Bond Provider; and

{vii) within 60 days (or such shorter period as the Intercreditor Agent may-determine-is required pursuant to the Concession Contract) afler such
action, event or condition has occurred:
(A}  the Performance Bond Provider has been replaced by ‘a Person {the”"Replacement Performance Bond Provider™) acceptable to he

Intercreditor Agent;

(B) the Replacemem Performance Bond Provider has provided a feplacement Concession Contract -Performance Bond and acceded to the
terms of the Deed of Appointment and Priority, in each case on'terms acceptable to the Intercreditor Agent; and

(Cy  the Intercreditor Agent is satisfied that no breach of the Concession.Contract or any applicable Legal Requirement has occurred or will
result from such replacement, and that the replacement complies, and has been authorised by the Macau SAR in accordance with, the
Concession Contract and all other applicable Legal Requirements.

a,

{g) (Any Person shall engage in any

prohibiled transaction” {as defined in section 406 of ERISA or section 4975 of the Code) involving any Plan:
i)

(ii} any "accumulated funding deficiency” (as defined in section 302 of ERISA), .whether or not waived, shall exist with respect to any Plan or any
Lien in favour of the PBGC or a Plan shall arisc on the assels of any Obligor or any Commeonly Controlled Entity;
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(h)

(i)

G)

(iii) a Reponable Event shall occur with respccl 10, or proceedings shall commence to have a trustee appointed, or a trustee shall be appointed, to
administer or to terminate, any Single Employer Plan, which, chonablu Event or commencenent of proceedings or appeintment of a trustee is,
in the reasonable opinion of the Intercreditor Agent_ likely to result in the iennination of such Plan for purposes of Title 1V of ERISA;

{iv) any Single Employer Plan shall terminate for purpases of Title 1V of ERISA other than in-a standard termination under section 4041(b) of

ERISA:

{v) any Obligor or any Commonly Cenirelled Emity shall, or:in the reasonable opinion of the Interereditor Agent is likely to, incur any Hability in
connection with a withdrawal from, or the Insobvency or Reorganization of, a Multicmpioyer Plan; or

(vi} any Obligor, or any of their Subsidiaries or any Commonly Controlled Entity shall be required to make during any Fiscal Year payments pursuani
10 any emplovcc \\elfarc benedit plan (as: defined in section 3(1) of ERISAY that provides benefits 1o retired emplovees {or their dependents),
other than as Tequired by sections 601 and following of ERISA, section 49808 of the Code: or the corresponding provisions ol applicablé-state
law,

and in cuch case in sub-paragraphs (i) through (vi) above, such evenl or condition, logether with all other such events or conditions, il any, could
reasonably be expected to have a Material Adverse Effect.

One or more judgments or decrees shall be entered against the Company or any other QObligor invelving for the Company and the other Obligors taken
as a whole a liabilitv (not-paid or covered by insurance as Lo which the relevant insurance company has acknowiedged coverage) of USD 10,000,000 or

its equivalen! or more, and all such judgments or decrees, in‘either case, shall not hau. been vacated, dlscharged stayed ‘or bonded pending appeal
within 30 days trom the'entsy thereof.

Any of the Senior Finance Documents shall cease. for any reason (other than pursuant to the terms thereof), to be in full force and effect, or any Obligor
sha!l in writing 1o any Senior.Secured Creditor in the event that any Senior Secured.Creditor is seeking 1o exercise its rights or in any I’rocctdmus S0
asscrl, or any “Lien created or acknowledged by any of the Security Documents shall cease~to be enforceable and of the same eifect and priority
purported to be created or acknowledged lhr:reb\

The' Company or. any other Obligor shall breach ‘or defoult under in any malerial rcspect any material term, condition, provision, covenunt,
representation or warraniy contained in any Majér Project Document {other than any Resort Management Agreement where any such breach or default
thereof could not reasonabl\ he expected: o prejudice the Concession Coniract. the Land CDHCBb‘\‘IOI‘I Contract or any rights, benelits or interests arising
thereunder) and such breach or default shall continue unremedied-for 30 or, suve
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(k)

in the case of any payment default, provided the Company or such Oﬁligor is diligently pursuing action to remedy the défault and it is of a nature that is
capable of being remedied, 60 days alter'the eatlier of:

(i)  the Company or such Obligor becoming aware of such breach or default; and
(i}  receipt by the Company of notice from the Intercreditor Agent or any Lender of such breach or default.

Any party (other than the Company) shali breach or default under any term. condition, provision, covenanl, representation or warraniy contained in any
Major Project Document (other than ‘any Resort Management Agreement where anyv breach or default thereof could not reasonably be cxpected to
prejudice the Concession Contract, the Land Concession Contract-or any rights, benefits-or interests arising thereunder) and such breach or default shall
continue unremedied for 90 days after the carlier of:

(i} the Company or any other Obligor becoming aware of such breach- or default;and.
(ii} receipt by the Company of notice from the Intercreditor Agent or-any Lender of such breach or default.

and, in the reasonable opinion of the Interereditor Agent, such breach or default could reasonably be expected to have a Material Adverse Effect.

Any of the Transaction Documents shall terminate or be terminated or cancelled, become invalid or illegal or otherwise cease to be in full force and
cffect prior to its stated expiration daie provided that the-oceurrence of any of the foregoing cvents with respect to any Major Project Document {other
than the Concession Conlract, the Land Concession Contract, the Construction'Contract or the IP-Agreement) shall constitute an Event of Default under
this paragraph (1) onjv if the same could reasonably, in the reasonable opinion of the Intercreditor Agent, be expected 1o result in a Material Adverse
Effect and the same shall continue unremedied for 90 days afier the earlier of

(i)  the Company or any other Obligor becoming aware of such oceurrence: and
(ii}  receipt by the Company of notice from the Intercreditor Agent or any Lender of such occurrence,

provided that in the case ol anv such Major Project Document (otherthan the.Cencession.Contract, the Land Concession Contract, the Construction
Contract or the TP Agreement), if the occurrence is not the result of the breach or default by an-Obligor in any material respect of any material term,
condition, provision, covenant, representation or warranty, then .no }iyént‘of ‘Defuult shall be deemed to have occurred as a result thereol under this
paragraph (1} if the Company provides written notice to the Intercreditor Agent immédiatély upon (but in no event more than 3 Business Days after) the
Company or such other Obligor becoming aware of such occurrence that it-intends to replace such Project Document and:

(A) the Company obtains a replacement obligor or obligors for the affected party:
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(B} the Company or such other Obligor enters into a replacement Major Project Document on terms no less beneficial to the Company or such other
Obligor and the Senior Secured,Creditdrs in any material.respect than the Major Project Document being replaced within 60 days of such
oceurrence, provided that the replaccmem Major Project Document may reguire the Company or siich-other Obliger 1o pay amounts under. the
replacement Major Project Document in excess of those that would have been payable under the replaced Major l’rojccl Document; and

(C) in the reasonable opinion of the Intercreditor Agent, such oceirencé. after considering any-replacement obligor and replacement Major Project
Document and the time required to implement such replacement, has not had and could not reasonably be expected to have a Material Adverse
Elfect.

A Change of Control shall occur.

Any Subordinated Debt or the Perlormance Bond Facility Agreement shall cease, for-any reason, 1o be validly subordinated to the Obligations of the
Obligors as provided in the Senior Finance Documents and the documentation, instruments or othier agreements related to the Subordinated Deblt, as the
case may be.

The Company or any other Obligor shall fail to observe, satisfy or perform, or there shall be a vielation or breach of. any of the 1erms, provisions,
agreements, covenants or conditions attaching 10 or under the issuance to such Person of any Permit or any such Permit-or anv provision thereof shall
be suspended, revoked. cancelled, terminated or materially and adversely modificd or fail e be in full force and effect or any Governmental Authority
shall thallenge or seek to revoke any such Permit.if such failure to pu'mm violation, breach. .suspension. revocation, canceltation, termination or
modification could reasonably be expected to have a Material Adverse Effect.

{Not used]
|Not used]
The Company shall abandon either of the Projects (other than the. Diamond Expansion) or othenwise cease to pursue them.

Any call or drawing made by the Macau SAR under the Concession Contract Performance Bond unless the Concession Contract Perlormance Bond is
fully reinstated within 30 days thereof in accordance with the Concession Contract, no other Event of Defaull has occurred or will result from such
reinstatement.

The Company or any other Obligor shall fail to at all times maintain in fll force and effect the insurance policies required by Schedule 7 (Iustrance)
and paragraph 10.4 of Pant A of Schedule 5,
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(u)

v
(w)

(x)

()

{aa)
(bb)

Any Govermmental Authority takes any action or there is a change in {or in'the intcrpretation, administration or application of) or the introduction of
any Legal Requirement:

{i)  which deprives the Company or-any other Obligor of the use of all or any material part of its Property (including nationalisation, cxpropriation,
modilication, . suspension. or extinguishment of any material rights beneliting or thé imposition of any restrictions materially and adversely
affecting the Existing Project or the Expansion by such Governmental Authority);

(i1) © which prevents the Company or any other Oblizor from conducting its busingss or operations. or a maiertal pan thereof, in a similar manner as
contcmplated at the Signing Date; or

(iii) which, in the reasonable opinion ol the Intercreditor Agent, otherwise could reasonably-be expected 1o have a Material Adverse Effect,

and, in each case, such action, change or introduction: or the effects thereof, aré not removed or staved within 30 days of the occurrence of such action,

. change or introduction.

Any lemporary administrative intervention is made by the Macau SAR pursuant to article 79.0f the Concession Contract,

The Macau SAR takes any formal measure secking the vnilateral dissolution ‘ot the*Concession Contract pursuant to article 80 thereol or the Macau
SAR gives notice pursuant to amcle 80(3) of the Concession Contract and thé Compariy Tails to comply with the terms thereof within the grace period
spcn'lfcd therein.

The Intercreditor Agent considers the subject matter of any negotiations required to be notified 1o it pursuant to paragraph 24(c) ol Part A of Schedule 5
{Covenanis) is such as could-reasonably give rise to an entitlement of the Macau SAR 10 unilaterally dissolve the Concession Contract pursuant to
article 80 thercof,

Any consultations aré commenced as contemplated by paragraph Bl(c) of the Gaming Concession Consent Agreement and (save: for the purpose of
giving notice to the Macan SAR that the Security Agent intends to take action to enforce all or any of the pledges constituted by the Company Share
Pledge, the Wynn Intérnational Share Charge and/or the Wymn FK Share Charge which mav be given by the Security Agent immediately upon such
consullations bcmg commenced) the inlcrcreduor Agent considers the subjectimatter of such consultations is rcasonabh likely to give rise-1o (a) the
taking of any action to terminate the Concession Contract or {b} an agreement 1 1erminate the Concession Contract.

The Land Concession Contract is terminated or rescinded or the Macau SAR:takes any formal measure seeking any termination of the Land Concession
Contract pursuant to Clause 15 thereof or any rescission pursuant to Clause 16 thereof,

The Macau SAR gives any notice pursuant to paragraph C7 of the Land: Concession Consent Agreement.
A Material Adverse Effect has occurred which is continuing.
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SCHEDULE N

o TRANSFERS AND ACCESSION

Part A
Form of Agent's Deed of Accession

THIS DEED dated [ ) is suppiemental to each of the Senior Finance Documents as defined in a common terms agreement (the "Common Terms
Agreement”) dated 14 Scptember 2004 between Wynn Resorts {Macau) $.A. and the Senior Secured Creditors (as defined therein) to which [name of existing
Agenr] is cxpressed to be a party (the "Senior Finance Documents”).

Words and expressions defined in the Common Terms Agreement have the same meaning when used in this Deed and the principles of construction and rules
of interpretation set out thercin shall also apply.

[ramme of new Ageni] (the "New Ageat”) of [address] hereby agrees with cach other person who is or who becomes a party to the Senior Finance Documents
that with eftect.on and from the date of this Deed it shall be'bound by the Senior Finance Documents and be entitled to exercise rights and be subject to
obligations thereunder as |specify Agen:|.

The Facility Oftice of the New Agent is located af | |.

The initial telephone number. fax number, address and person designated by the New Agent for the purposes of Clause 29 (Notices) of the Common Terms
Agreement are:

[ ]

“This Deed is governed by and shall be construed in accordance with English law.

Executed as'a deed by

[insert name nf new Agent and
execution clause appropriare
thereto and to manner of
execution]
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To:

Part B
Form of Novation Certificate

| ] as Intercreditor Agent

NOVATION CERTIFICATE

relating to [description of the relevant Facility Agreement] (the "Facility Agreement”) dated 14 September 2004 between Wynn Resoris {Macau)} S.A. {the
"Company"”) and [liss other parties] and the common terms agreement (the "Common Terms Agreement”) dated 14 Sepiember 2004 between the Company’

TGy

diid the Senior Seecured Creditors (a5 defined therein).

Terms defined in the Common Terms Agreement shall, subject to dny contrary indication, have the same meanings herein and the principles of
construction and rules of interpretation set out therein shall also apply. The terins Lender, Transferee, Proposed Transfer Date, Lender's Participation
and Amount Transferred are defined in the schedule hereto.

The Lender confirms that the Lender's’ l’amcnpalmn is o aceurate summary of its-participation in the Facility Agreement and requests the Transferee o
accept and procure the transfer by novation 1 the Transferee of a° perceniage of the Lender's Participation (equal to the percentage that the Amount
Trunsferred is of the aggregate of the component amounts (as set out in the schedule hereto) of the Lenders Participation the ™I ransferred
Percentage”) by counter-signing and delivering this Novation Certificate 10 the:Interereditor Agent-at its address for the service of notices.specificd in
the Common Ternis Agreement, in’ accordance ‘with Clausc 206 (Tmnrﬁ’rs by Lenders)y of the Cummon Terms Agreement. The Lender assigns, subfeet

‘to the-aforementioned acceptance by the Transleree: d proportion-of the rights*and benefiis held' by the Lender {in its-capacity as such) under or in

connection with the Senior Finance Decuments which proportion shall be equal to the Transferred Percemnge

The Transferee hereby requesis the Interereditor Agent'to accept this Novation Cenificate as being delivered to the Intercreditor Agent pursuant 1o and
for the purposes of Clause 21.6 (Transfer by Lenders) of the Common Terms Agreement so-ds (o take effect in accordance with the terms thereof on the
Proposed Transfer Date or on such later date as may be-determined'in accordance with the térms thereof.

The Transferee confirms that it has received a copy of eéach ol the Senior Finance Documents 1ogether with such other information as it has required in
connection with this transaclion and that it has not l‘L_l!Ed ‘and shall not hereafier rely on the Lender to check or enquire on its behalf into.the legality,
vatidity.-effectiveness, adequacy. accuracy;or compléténess of anvisuch mﬁ)mmtwn and further agrees that it has not relied and shall not rely vn the
Lender to assess or keep under review on'ils behalf;the inancial condition, éreditworthiness, condition, affairs. status or nature of the Obligors or the

Projects. -

The Transferee hereby undertakes with the Lender and each of the other parties to the Facility Agreement that it shall perform in accordancé with their
terms “all those oblloauons which by the terms of the, Facility Agreement shall be- assumed b) it after delivery of this Novation Certificatc to the
Interereditor Agenit and satisfaction of the conditions (if any) suby:cl towhich this‘Novation Certificate is expressed io take effect.
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6.  The Transferec also agrees that, with elfect from the Propuesed Transfer Date or'sirch fater date as may be detertined in accordance with Clause 21.6
o (Transfer by Lenders) of the Common Terms Agrcement, it shall be bound by the terms of:

{a) the Common Terms Agreement as.if it had heen a party to"such agreement in the capacity of a [specify Lender]; and

{b} each of the Security Documents to which the Lenders_are pdrt\ as if it had been a party to those documents in the capacity of a Lender
thereunder. .

7. The Lender makes no representation or warranty and assumes no responsibility. with respect to the legality, \alldll\' effectiveness. adequacy or
enforceability of the Senior Finance Documents or any document relfating thereto and assumes no responsibility for the financial condition of the
Obligors or for the performance and observance by the Obligors ol any of their obligations under the Senior Finance Documents or any document
relating thereto.and any and all such ¢onditions and warrantics; whether express or'implied by law or otherwise, are hereby excluded.

8 The Lender hereby gives notice that nothing herein or-in the Senior Finance Documents (or any document refating thereto) shall oblige the Lender to
(a) zecept.a re-transfer from the Transferce of the whole or any part of its rights, benefits and/or obligations under the Senior Finance Documents
transferred pursuant hereto or (b} support any losses directly or indirecily, Smlamed or incurred by the Transferee for any reason whatsoever including
the non-performatice:by any ol the Obligors or any other party lo the Semor Finanee Docuiments (or any document relating thereto) of its obligalions
under any such document. The Transferce hereby acknowledges the abisénce of any such obligation as is referred to in {a) or (b).

9. This Novation Certificate and the rights, benefits and:obligations of the. parties hereunder shall be govemned by and construed in accordance with
English law.

THE SCHEDULE
1. Lender:
2. TTransferec:
3. Proposed Transfer Date:
4. Lender's Participation:
Lender's undrawn Available Commitment* ) T.ender's Portion of each Advance
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s, Amount Transferred:

.,endcr] | Transferec]
v By:

Date: Date:

L

]
as Intercreditor Agent
By:
Dale:

Administrative Details of Transferee
Address:
Contact Name:
Account for Pavments:
Standing Payment Instruction:
Fax:
Telex:

Telephone:

* Details of the Lender's undrawn Available Commitment should ot be completed afier the last day of the Availability Period.

Part C
Form of Confidentiality Undertaking
.' o |Insert name of porential Transferee/participant|
[Date]
Dear Sirs,

We understand that vou are considering. [acquiring -an. interest (the “Acquisition") infaccepting ‘an appointment as facility agent under [descriprion of the
relevant Facility Agreement| (the "Facility Agreement”Yaceepting an appointment as intercreditor agent under the Senior
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ted

Finance Documents (the "Appointment”)] in rélation Lo the design, development, construction, -owneiship, operation and-maintenance of the Wynn
Macau hotel, retail and destination gaming resort project {the- "Project™). In consideration of us agreeing o make available to vou certain information,
by vour S|=mturc of a copy of this letter vou agree as follows:

Confidentialiry Undertaking You undenake (3) 1o keep the Confidential Information confidential and not to disclose it 10 anvone except as provided for
by paragraph 2 below and to ensure that the Confidential. [nformation is pratected with security Tneasurés and a degree of care that would apply 1o vour
own confidential information, (b) to use the Confidential Information enly for the Permitted Purpose (€) 1o use all reasonable endeavours to ensure that
any person o whom you' pass any Confidential Information (unless disclosed -under” pdrdgruph 2(c) below) acknowledges and complies with the
provisions of this létter a5 if that person were also a party to i, -and (d) not'to make enquirics of any of the Obligors or any " of their officers; directors,
employees or professional advisers relating directly or indirectly to the [Acquisition/A ppoimtment].

Permined Disclosure We agree (hat vou may disclose Confidential Information:

{1)  to members of the [I’ufchascr/Ap’poi_ntee} Group and 1heir officers, directors, employees and professional advisers to the extent necessary for the
Permitted Purpose and’te any duditors of members of the [Purchascr/Appointee) Group;

(b)  [subject to the requitements of the Senior Finance Documents. to anv person o (or tirough) whom you assign or transler (or may potentially
assign or lra.nsfcr) alt or any-of the ngh{s benefits and obligations which vou may acquire under the Facility Agreement or with (or through)
whom you efiter into {or may potentially énter into) any sub-participation in relition Lo, or any other transaction under which payments are lo be
made by refetence to, the Senior. Finance Documents or any of the Obligors 5o long as that person has delivered a letter o vou'in equivalent form
to this letter;] and

(¢} (i) where requested or.required by any court of Lompelem_]urlsdlcuon or any competent judicial. governmental, supervisory or regulatory body.
(i1) where required by the rules of any stock exchange-on which the shares or other securities of anv member of the. [Purchasér/Appointée] Group
are listed or(iii) where required by the laws or reoulauons ol-any ‘country with' jurisdiction over the affairs of any member of the [Purchaser/
Appointee] Group,

Notificarion of Required ar Unauthorised Disclosure You agree (to the extent permitied by faw) to inform us of the full circumstances of any disclosure
under paragraph 2[((.)/(11) T or upon becoming aware that Conhdcnuai Information has been disclosed'in breach of this fetter,

Return of Copies If. we so request in writing. you shall return,all Confidential Information supplied to you by us and deswroy or permanently crase all
copies of Confidential information made by you and use all reasonatile endeavours to ensure that anyone to whom vou have supplied any Confidential

Intormation destroys or

If paragraph 2(b) deleted.
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permanently erases such Confidential information and any copies made by them, in each case save 10 the extent that youwor the recipients are requircd o
retain any such Confidential Information by any dpplnable law, nde.or regulation or by any competent judicial, governmental, super\'lsor} or
regulatory body or in accordance with internal policy, or whure the Confidential. Information has been disclosed under paragraph "i(c)f(b) i above.

Continuing Obligations The obligations in this letier are continuing and, in pamculdr. shall survive the iermination of any discussions or negonauons
between you and us. Notwithstanding the previous sentence, the obhgduum in-this Iétter shall cease (a) if you become a party to [or otherwise acquire
{by asswnment or sub-participation) an interest, dircct or indirect, in] the [FFacility Agreemént/Senior Finance Documents] or {(b) twelve months after
you have returned all Conlidential Informatior supphcd 10 you by us and destroyed or permanently erased all copies of Confidential Infonnation made
by vou (other than any such Confideitial Information or copies which:have been: disclgsed under paragraph 2 above {other than sub-paragraph 2(a)) or
which, pursuant to paragraph 4 above; are not required to be returned or destroyed).

No Representation; Consequences of Breach. erc You acknowledge and agreg that:

(2) neither we nor any Obligor nor any of our or their fespeciive officers, emplovees o advisers {cach a "Relevant Person”) (i) make any
representation or wamaniy, express or implied, as-to, or assume-any responsibility for, the accuracy, reliability or completeness of any of the
Confidential Information or any other information supphed by us or “the: assumptions on:which it is hased or (11) shall be under any obligation (0
update or correct any inaccuracy in the Confidential lnfommlmn or any other information supplied by us or be otherwise liable to vou or any
other person in respect 10 the Confidential Information or any Such information; and

(b}  we or any Obliger may be impar:ibly harmed by the breach of the terms hereofiand damages may nat be an adequate remedy: cach Relevant
Person may be granted an injunction or specific performance for any threatened or actual breach of the provisions of this letier by vou.

No Waiver: Amendments, etc This letter sets ot the full extent of Vour.obligations of confidentizlity.owed to us in relation to the information the
Suhject of this leuter. No failure or delay in exercising any right,- powcr 'ar privilege. hereunder will operate as a waiver thereof nor will any single or
partial exercise of any right, power or privilege preclude any furlhcr exercise thereof or the exercise of any other right. power or privileges hereunder.
The terms of this letter and your obligations hereunder may only be amended or maodified by written agreement between us,

Inside Information You acknoWledge that some or all of the Confidential Information is or may be price-sensitive information and that the use of such

information may be regulated or prohibited by applicable legislation relating to insider dealing and vou undertake not to use any Confidential
Information for any unlawiul purpose.

TZ
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Nature of Undertakings ‘The undertakings given by you under this letter are given to us and (without implying any fiduciary obligations on our part) are
also.given for the benefit of each Obligor.

Third party rights

(a)  Subject to this paragraph 10 and to paragraphs 6 and 9. a personiwho is not-a party-to this letter has no right under the Contracts (Rights of Third
Parties} Act 1999 (the "Third Parties Act”) to enforce or to €njoy the beiicfit of any term of this letter.

(b)  The Relevant Persons may enjoy the benefil of the terms of paragraphs 6 and 9 subject to and in accordance with this paragraph 10 and the
provisions of the Third Parties Act.

{c)  The parties to this tetter do not require the consent of the Relevant Persons to rescind or vary this letier at any time.

Governing Law and Jurisdiction This teuer (including the agreement.constituted by _vpur"ﬂcknowlc_:dgcrqem of its terms) shall be governed by.and
construed in accordance with the laws of England and the partiés submit to the non-exclusive jurisdiction of the English courts.

Definitions In this letier (including the acknowledzement sel out below) termis defined in or by reference to the Facility Agreement shall. unless the
coniext otherwise requires. have the same meaning, the principles of consmlcuon and-rules of interpretation referred to therein shall also apply and:

"Confidential Information” means any information relating tothe Project, any Obhgor,bmezTransaclmn Documents, any agreement relating to the
|Facility Agreemeny/Scnior Finance Documcnts] andfor the [Acquisition/Appointment] provided to vou by us or any of our affiliates or advisers. in
whatever form. and includes information given orally and -any..docurient, clécironic file or.any other way of representing or recording information
which contains or is derived or copied from such inforniation but excludes information that (a) is'or becomes public knowledge other than as a direct or
indirect restilt of any breach of this letter or (b) is known by you -before the'date the information is-disclosed to you by us or any of our afliliates or
advisers or is lawfully obtained by vou thereaficr, other than from a source whichi is connected with the Obligors and which, in either case, as far as vou
are aware, has not been obtained in violaion of, and is not otherwise subjéct to, any obligation of confidentiality.

"Obligors” means Wynn Resorts (Macau) S.A. and centain other persons, dS defined in the Senior Finance Documents, who have a direct or indirect
interest in its share capital.

"Permitted Purpose” means considering and evaluating whether to {enter intofaccept] the [Acquisition/Appointment].

"Project Documents” means the documents entered into by Wynn Resorts (Macau) 5.A. and its contractors.or subcontractors in connection with the
Project.
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"[Purchaser/Appointee] Group" means you, each of your holding companies and subsidiaries and each subsidiary of each of your holding compantes
(as cach-such term is defined in the Companies Act 1985),

"Senior Finance Documents” means the Facility Agreement, the Common Terms Agreement dated 14 September 2004 between Wynn Resorts
(Macau) S.A. and certain financial institutions and other Senior Finance Documents as defined in such Common Terms Agreement.

"Transaction Documents" means the Senior Finance Documents and the Troject Documents.

Please acknowledge your agreement 1o the above by signing and returming the enclosed copy.

Yours faithfully

For and on behalf of

[nsert name of Lender/Agen)
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To: |Lender/Agent]

The Obligors
‘ We acknowledge and agree 1o the above;
For and on behalf of
|Potential Transferee/participant/appointec|
Date:
-268 -
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SCHEDULL'12

PERMITS

THE PERMITS DESCRIBED IN PART A AND PART B OF THIS SCHEDULE 12 (PERMITS} 1IAVE BEEN ISSUED AND ARE IN FULL FORCE AND

_EFFECT.
Part A
Permits required on or before the CP Sitisfaction Date

I.  Construction licence.

2. Enaciment of legislation by the Macau SAR providing for casino operators to be grantors of credit to patrons.
3. 'Macau SAR approval of the location of the horizontal imﬁperl)' comprised in'the Casino Project.
4. Publication of the Land Concession Contract in the Official Bulletin.
5. Provisional registration of the rights of the Company to the lan*_d-which is the subject of the Land Concession Contract (for the purposes of this

Schedule, the “Land").
Macau SAR confirmation that the scope of insurances set out in Schedule 7 satisly the requirements of Article 40 of the Concession Contract.

Agreement-by the Gambling Inspection and Coordination Burean-and the Financial Bureau of the Macau SAR as 1o the identity of the Auditor ifi
accordance with Article 37 of the Concession Contract.

Macau SAR authorisation: (i) pursuant to article 16{1) of the Cencession Contract to pledge the.Company's shares; (i) pursuant to article 16(3) of the

Concession Contract to charge the shdfes of the'Company's sharchiolders;:(iii) pursuant to article 21(3) of the Concession Coitract to execule a power of

attomey in relation to the Land; (iv} pursuant 1o article 42(1} of thé Concession Contract to mortgage the portion of the Land, ircluding any

f}?nsctmclions thereon, referved 1o therein; and (v) pursuant to article 42(1) of the Concession Contract to pledge the gaming equipment and uiensils of
¢ Company.

To the extent applicable, disclosure to Macau SAR ol any serious, afteration'to the cconamic or financial conditions of the Company. the Company's
shareholders or certain of the Company’s Affiliates pursuant to article 23 of the Conééssion Contract.
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Part B

Permits required-after the CP Satisfaction Date
Projéct Centificates of Occupancy.

Definitive registration of the rights of the Company to the land-which is the subject of the Land Concession Cantract and definitive registration of the
horizontal property comprised in the Projects.

Permits required under Article 84 of the Concession Contract.
Amended construction licence for the Projects (including the:Expansion).

Written confinmation from_Macau SAR Department of Public Works that, upon approval of the amended construction licence for the Projects
(including the Expansion). the Land Concession Contract will b¢ amended as soon as practicable to the extent required 1o reflect the Projects as actuaily
built pursuant to the original construction licence and the amended construction licence.
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SCHEDULE 13
[NOT USED]
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SCHEDPULE 14
" FORM.OF ADDITIONAL LENDER'S ACCESSION DEED

THIS DEED daied { ] is supplemental to a common terms agreement {the "Common Terms Agreement”) dated |14 September 2004 between Wynn
Resorts (Macau) S.A. and (he Senior Secured Creditors (as defined thierein).

Words and expressions defined in the Common Terms Agreement have.the same meaning when used in-this Decd and the principles of constction and rules
of interpretation set out therein shall also appiy.

[rameé of Additional Lender] (the "New Additional Lender”) of [addrexss] hereby aprees with each other person who is or who becomes a pany to the
‘Common Terms Agreement that with effect on and from the date of this Deed it shall be bound by the Common Tenns Agreement.and be entitled to exercise
rights and be sitbject to obligations thereunder as an Additional Lender.

The initial telephone number, fax-number, -address and person designated by the New Additional Lender for the purposes of Clause 29 (Nofices) of the
Common Terms Agreement are;

[ ]

“This Deed is governed by and shall be construed in accordance-with English law,

Executed as a deed by
\insert reme of Additional
Lender and execution clause
appropriate thereto and to
“manner of execution |

e et et et e
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SCHEDULE 15
” Forat OF COMPLIANCE CERTIFICATE
Te! | J-as’ Tnierereditor Agent
Date: [ 1
_ Dear Sirs,
We refer. 10 an agreement {the "Common Terms Agreement") dated 14-September 2004 between Wynn Resorts (Macau) S.A. and the financial institutions
namcd therein 4s Senior Secured Creditors. Terms defined’in the Common Terms Agreemint shall bear the same meaning herein and the principles of

construction and rules of interpretation set out therein shall also apply.

We confirm on [inserr date of relevant financial siarements] the following:

. -Actual Required
1. Leverape Ratio [ ] [ ]
2. Interest Coverage Ratio [ } [ ]
) Actual
3. Excess Cash Flow

We attach the information and calculations necessary for determining the:above rating and-aimounts.
We hereby confirm that no Default has oceurred and is.continuing.

OR

We hereby give you notice of the occurrence lof the following-l)efaull-.Whig:lg is continuing:

{ 1

We set out below the steps being iaken to remedy such Default::

o

Yours faithfully,

Nanie:

Responsible Officer

for @nd on behalf of

Wynn Resorts (Macau) S.A.
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 SCREDULE 16
[NoT useD]|
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SCHEDULE 17
[NoT USED|
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SCHEDULE 18
o MONTHLY CONSTRIUCTION-PERIOD REPORT
- List of Minimum Information to be Included
A.  Summary

B.  Project Schedule
. Describe (in fespect of both work under the Construction Contract and Company scope including FF&E and pre-opening activities):
1.1 Overall progress of work broken down by. major area o
1.2 Major activitics that bave taken placc inthe period since the last report.
1.3 Major activities scheduled to.lake place in the period until the next repon
.4 The Company’s estimatc oft
(a) The date of Subsiantial Completion for the Original Project and the Expansion

{b)  The Opening Datc {and satisfaction of the’ Opcnmg Condltlons spccuhcd in paragraph () of the definition thereof) for the Original
Projeet and the Expansion Opéning Date

(c)  The date of Expansion ‘Completion
2. With reference to the attached Project Schedule:

2.1 Highlight changes in the Project Schedule from the last repoit

]
(o]

Highlight major milesiones achizved-in the period $ince (he last report

[0%]
(%)

Describe remedial activities being taken 1o aceclerate thigworks (if any)

C. Manpower

l. Indicate curreat staffing levet vs. projected for the Company, the PASA Agem and the Construction Contractor
2 [ndicate any faialities or injuries assogiated with thé ‘Projects. \incurred by the Company, the PASA Agent, the .Prime Contaclor, any
N Subcontractar or any.other person.in-the perlod sifice thie: previous; réport. “with détail,as to.the nalure of injuries incurred and cumulative figures
0 since the [Date of Conimencetment] under and-a3 defiediinthe Construction’ Contract
3. Highlight any major executive positions filted or vacated m‘t_he period since the l'q;-.t report
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N, Other

[

List material Permils issued or hade by or with a Governmenial Authority obtained by the Company in the period since the last report

List any requests for change orders or variations under the:Construction-Contract received, requested, agreed ar approved in the period since the
last report '

Hedging Arrangements entered into in the ptﬂod since thie'last report

E.  Lease and Subconcession Agreements

L. Lis: wotal space leased vs. vacant-for each of the following calegories:
1.1 Restaurants
1.2 Retail
1.3 Other ixcilitics

2. Listtenants sccured and target date of opening for each space indicated as leased

3. Describe any -agreements, whether in-pfinciple or otherwisc, entered into by the Cmnpan) in the period since the last report in respeet of
subconcessicens under the Concession Contract

F.  Operating Results of Projects

Followving the ‘Opening. Date of the Original Project until the Expansion Opening Date, provide the operating results of the Company in the preceding
month, including: ' ‘

(a)
{b)
(<)
{d)
(=

Operating revenues, broken down by.major source catcgory
Operating costs, broken down by major line item

Working capital and other adj;:slmems for non-cash-items
Other cash paymenis oz reserves made from operating cashflow

MNet-cashitow from operations and the sum transferred @ the Construction Dishursement, Accounts

G.. Schedules

“ Photographs

H: Attachments

I
2

3.

Project Schedule
Actual vs, projected expenditure "S" curve

Monthly Construction Progress Report
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SCHEDULE 19
FORMS OF OQPEXNING CONDITIONS CERTIFICATES
Part A
Form of Company's Opening Conditions Certificate

] as Intercreditor Agent”

]

We refer to the common terms agreement {the "Common. Terms Agreement?) dated 14 September 2004 berween Wynn Resorts (Macau) $.A. and the
financial institusions referred 10 therein as Senior Secured Creditors. Terms defined in the Common Terms Agreement shall have the same meaning
herein and the principles of construction and rules of interpretation sct out therein shall also apply.

This certificate is provided for the purposes of the delinition of "Opening Conditions" in Clause 1.1 (Definitionsy of the Common Terms Agreement in
respect of the Original Project.

To: |
Date: |
Dear Sirs.
l.

2.

3.

We hereby centify, as at the date of this certificate, that:

(i)

(ii)

(iii)

fumnishings. fixtures and equipment necessary to use and occupy the various: portions of the Original Project for their intended uses have been
instalied and are operational:

all the Project Certificates of Occupancy have been issued, cach area in which-any operation of casino games of chance or other forms of gaming
will be carried out has been classified as a casino or gaming zone in accordanice with Article 9 of the Concession Contract and (other than any
Permit jssued or made by or.with.a Governmental Authority.the failure of whith to obtain.or make could not reasonably be expected to afTect the
operations of the- PI‘UJLC[S in any material respect) exch ther Permit issted ‘or made. by or with a Governmental Authority required under
applicable Legal Requirements to be obtained or made prior to the Opening Dat¢ has been ohtained or made:

the Original Project-{other than the premises 1o be occupied by individual retail-and restaurant tenants in the Projects) is-fully open for business to
the general public and at least, in'the case'of. thé Original Praject, 80% of cacheof the projected-380 slot machines and 200 gaming tables are in
operation, $0% of restaurant outlets are open for business and at least 80% of the floor space comprised in the Original Project and designated in
the Plans and Specifications for retdil tenants has been occupied (save for facilitics which by their nature are not open to the general public in the
ordinary course of business but are operating).
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(iv) the remaining work on the Projects will not materially affect the operation of the Original Project;
. (v}  the failure to complete the remaining work will not materially affect the operation of the Qriginal Project; and

(vi) the Company has available a fully trained staff 10 operate the Original Project including the hotel and casino.

Yours faithfully,

“Name:

Responsible Officer

for and on behalf of

Wynn Resorts (Macau) S.A.
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Part 3
Form of Technical Adviser's Opening Conditions Certificate
] as [nterereditor Agent

]

We refer to the common terms agreement (the "Common Temms Agreement”) daLed 14 September 2004 between Wynn Resonts (Macau) S.A. and the
linancial institutions referred 10 therein as,Senior Secifed Creditors. Terms delined:in the Common Terms Agreement shall have the same meaning
herein and the principles of construction and rule$ of iiiterpretation‘sct out therein shall also apply.

This certificate is provided for the purposes of the definition ol "Opening Conditions" in Clause 1.1 {Definitions) of the Common Terms Agreement in
respect of the Original Project.

To: i

Date: |

Dear Sirs,
l.

2.

3

We hereby cenify, as at the date of this certificate, that:

)
(i)

(iii}

(iv)
v

furnishings, fixtures and equipment necessary to use and occupy the various portions of the Original Project for their intended uses have been
installed and are operational;

all the Project Certificates of Occupancy have been.issued and (other than any Permit made or issued by or with a Governmental Authority the
failure of which'to -make:or obtain could not reasonably be expected to affect the operations of the Projects in-any material respect) each other
Permit made or issued by or with-a Govermmental Authority required undér applicable Legal Requirements to be made or obtained prior to the
Opening Date have been obtained;

the Original Project (other than the prémiscs to be occupied by individual retail and restaurant tenants in the Projects) is fully open for business to
the general publlc and at least. in the cas¢ of the Original Project.-80% of each of the projected 380 stot machines and 200 gaiming tables are in
operation. 80% of restavrant outlets are” open for business atid at lcast 80% of the floor space comprised in the Original Project and designated in
the Plans and-Specifications for retail ténants has been occupied (save for. facilities which by their nature are not open to the general publlc in the
ordinary course of business but are opetating):

the remaining work on the Prajecis will not materially.afiect the operation of the Qriginal Project; and

ihe fuilure 10 complete the remaining work will not materially-affeet the operation ofthe Original Project,

Yours fuithfully,

Name:

.‘?r and on behalf of

echnical Adviser|
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Exhibit 10.104

AIRCRAFT TIME SHARING AGREEMENT

etween Las Vegas Jet, LLC, a Nevada limited liability company ("Prov |der") and Stephen A. Wynn, an'individual ("Lessec™). -

. THIS AIRCRAFT TIME SHARING AGREEMENT (lhe “Agreement”) is made and entered into as of this 25th day of November, 2002, by and -

v

In consideration of the mutual promises, agreements, covenanis, warranties, representations and provisions conlained herein, the parties agree as
follows:

| Time Sharing of the Aircraft. Subject to the tenms and conditions of this Agreement, Provider shall provide Lessee with transportation services on a
non-exclusive basis using Provider's aircraft identified as a Bombardier inc. model BD-700- 1A 10. serial nember 9065, registration number N7115W (the
"Aircraft”), This Agreement is intended to be a time sharing agreement within the meaning of 14 C.F.R. Section 91.501(c)(1).

2. Term. The term of this Agreement (the "T'erm”) shall commence on the date hereof (the "Commencement Date™) and end on the earlier October 30,
2009 or on thirty (30) days’ notice of termination by either party to the other {the "Expiration Date")

3. Delivery toLesse¢. Upon the request of Lessee, subject to the availability of the Aircrafi as determined by Provider, Provider shall make the Aircrafi
available to Lessee at such location as Lessce may reasonably request. Lessec acknowledges that Provider currently bases the Aircraft at McCarran
Intemational Airport, Las Vegas, Nevada (the "Base”).

4. Rent.

{a) Lessec shall pay 10, Provider; for Lessec’s use of the Aircraft during the Term the folloving amounts {referred 0 collectively as "Rent”) within
30.days of reccipt of an involee from Provider or its representative with respect to such use:

(1) twice the cost of the fuel, oil'and other additives. consumed;

(ii} all fees, including fees for landing, parking. hangar. tie-down, handling. customs, use of airways and permission for overflight:
(iii} all expenses for catering and in-flight entertainment materials;

{iv) alt expenses for Mlight planning and weather conlract services;

(v} all travel expenses for pilots, flight attendants and other 1light suppeit personncl, including food, lodging and ground wansporiation;
and

0 (vi) all communications charges. including in-flight telcphone.
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{b) Lessee shall be responsible for arranging and paving for ali passenger ground transportation and accommodation in connection with Lessec's
1se of the Aircrafl.

{¢) For the sake of clarification, flights to ferry the Aircraft to the delivery locativn specified by Lessee pursuant to section 3, and flights to retum
the Aircraft to the Basc or such other location as the partics agree pursuant to section 3, shall be deemed 10.-be use of the Aireraft by Lessce.

5. Retumn 1o Base. On the earlier of the Expiration Date or the termination of this Agreement pursuant to section 16{a)(i} and, unless Provider agrees to
the contrary, upon the conclusion of each flight of the Aircrafi by Lessee under this Agreement. the Aircraft shall be retumed 1o the Base or such other
location as Provider and Lessee may agree.

6. Use of Aircrafl.

{a) Lussee shall use the Aircraft orily for the transportation of its employees and guests and shall not obtain compensation for such transportation
from any person.

(b} Lessec shall not make the Aircraft available to a political candidate in connection with a political campaign by such candidate.

{c) Lessee shall not violate, and shalt not permit any-of its employces, agents or gucsis to,violate, any applicable law, regulation or rule of the
United States, and state, territory. of local authority. or.any foreign government or subdivision thereof, and shalt not bring or cause to be brought or carricd on
board the Aircrafl, or permit any employee, agent or guest'to bring or cause to be brought or carricd on-board the Aircrafi, any contraband or unfawful articles
or substances, or anything that is contraband or is an unlawful article of substance in any jurisdiction into or over which the Aircrall is to operate on behalf ol
Lessec.

(d} Lessee shall, and shall cause its employees, agents and guests to, comply with-all [awful instructions and procedures of Provider and its agents
and emplovees regarding the Aircrafl, its operation or flight safety.

(¢) Lessee acknowledges that its discretion in determining the origin and destination of flights under this Agrcement shalt be subjeet to the
following: (i) such origin and destination, and the rouies to reach such origin and destination, dre not within or over {A) an area of hostilities, (B} an arca
excluded from coverage under the insurance policies maintained by Provider with respect 1o the Aircrafi or (C) a country or jurisdiction for which exports'or
transactions are subject to specific restrictions under any United States export or other law or,United Nations Security Council Directive, including withom
limiation, the Trading With the Tremy Act, 530 U.S.C. App. Section | et seq., the International Emergency Economic Powers Act, 50 U.S.C. App. Sections
1700 et seq. and the Export Administration Act, 5¢ U.S.C. App. Sections 2401 el seq.: (i1) the'flights proposed by Lessee shall not causé (A) the Aircrafi or
any part thercof { 1) to be used predominately outside of the United States within the meaning of the Section [68(g)(1)}(A) of the Internal Revenue Code of

01986. as amcnded (the "Code")..and {2) to fail to' be operated to and from the United States within the
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meaning of Section 168(g)}(4)(A) of the Code; and {B3) any item of income, gain, deduction, loss or credil with respect to the ransactions contemplated by this
greement to be treated as derived from. or allocable Lo, sources without the United States within the meaning of Section 862 of the Code; (iii) the proposed
ights'do not require the flight crew to exceed any flight or duty time limitations that Provider i imposes upon its flight crews; and (iv) in the judgment of
‘rovider, Lhe safety of flight is not jeopardized.

(1) Lessee further acknowledges that, if, in the view of Provider (including. ifs pilot-in-commandy), {light safety may be jeopardized, Provider may
terminate a flight or refuse to commence it without liability for loss, injurv or.damage occasioned by such termination or refusal. Lessee acknowledges that
Provider shall not be liable for any loss, damaue cost or expensc arising from any delay; cancellation or failure to furnish any transportation pursuant to this
Agreement when caused by govermment regulation, laiv or authorily, mechanical difficulty or breakdown, war, civil commotion, strikes or other labor
disputes, weather conditions, acts of God, public enemties or any othér cause beyond Provider's control.

{(g) The parties hereby acknowledge and agree that:

(i) this Agreement is subject and subordinate to: {}) that leasc Agreement between Provider and World Travel, LLC, dated January 29,
2002 (the "Master Lease™): (2) that certain Aircraft Security, Agreement {the " Aireraft Security Agreement'") made as of Qctober 30, 2002. by Wells
Fargo Bank Northwesl, National Association, not in its individual capacity, but solely as Trustee of that certain trust created under the Trust Agreement dated
as of May 10, 2002 with and World Travel, LLC, a Nevada limited Liability company-as Trustor, and World Travel, LL.C in favor of Wynn Las Vegas, LLC. a
Nevada limited liability company (the " Company™); and (3) the rights of the company (or its assignee) under the Aircraft Security Agreement, including.
without limitation, the right of the Company to inspect and take the possession of the Airerafl from time to time:

(i1} after an Aircraft Event of Default (as defined in that certain Loan Agreement (the "Loan Agreement"), dated as of Qctober 30, 2002,
among the Company, Wells Fargo Bank Nevada, National Association., not in its individual capacity, except as expressly stated therein: bul solelv as cotlateral
agent (the "Collateral Agent”), and the persons named on Schedule [A thereio {the "Lenders™) the Aircraft shall be surrendered by Provider at the election of
the Company (or its assignee);

(iii) the parties hereby waive any right that'they might have to any notice of the Company's (or its assignee's) intention (o inspect, take
possession ol or exercise any other right or remedy-in respéct of the Aircraft under the Aireraft Sceurity Agreement;

(iv) the parties hereby waive. as against the Company, all rights to-any sei-off; defense, counterclaim. or cross-claim that they may hold
against the Company; and

upen any Aircraft Event of Delault (as defined in the Loan Agrecment), neither party shall have any further rights in and 1o the Aircraft.

®
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{h) The partics agree that the aggregate.consideration paid for-transportation services provided under the agreement will not at any time exceed
5. million.

. 7! Pilots. For all flights of the Aircraft by Lessee pursuant to this Agrecment, Provider shall cause the Aircrafi to be operated by pilots who are duly
qualified under the Federal Aviation'Regulations. including without limitation, with respect to currency and t¥pe-rating, and who meet all-other requircments
established and specified by the insurance policics required hereunder.

8. Qperation and Maintenance Responsibilities of Provider. Provider shalt be'in operational control of the Aircraft at all times during the Term. Provider
shall be solely responsible for the operation and maintenance of the Aircrafi.

9. Liens. Lessee shall not directly or indirectly create or incur any liens on or with respect to (i) the Aircraft or any part thereof, (i) Owner's title
thereto, (1) any interest of Provider therein, {and Lessee will promptly. at its own expense, ake Sich action 23 may be necessary 10 discharge any such lien),
except (a) the respective rights of Provider and Lessee as herciniprovided-and (b) liens ereated by or caused to be created by Owner or Provider.

10. Taxes.

() Except tor any taxes on, or measurcd by, the net income of Provider imposed by the United States government or any state or local
government or taxing authority.in the. United States, which shall be the sole responsibility of Provider, Lessee shall pay to and indemnify Provider and its
employees and agents {collectively, the "Indemnitees} for, and hold edch Indemiiitec harmless from and against, on an after-iax-basis, all other.income,
personal: proeperty, ad valorem, franchise, gross receipts, rental. sales; use, excise, valuc-added leasing, leasing use, stamp, Janding. airport use. or other taxes.
levies, imposts, duties, characs fees or withholdings of any nature, together with any penalties, fines, or interest thereon (“Taves") arising out of the
transactions between Provider and Lessee contemplated by this;Agreement or Lessee's use of the :\nrcrqﬂ and-imposed against any Indemaitee, Lessee, or the
Aifrcraft, or any part thereof, by any federal or foreign government, any state. niunicipal or local subdivision.any agency or instrumentality thereof. or other
taxing authority upon or with respect tothe Aircrafl, or any part thereod, or upon the ownership. delivery, leasing. possession, use, operation, return, transfer
ot release thereof, or upon the rentals, receipts or eamings ansm;, therefrom. L essec shall have the right to contest any Taxes attributable o Lessee; provided
that (a) Lessee shall have given to Provider written notice of any such Taxes, which notice shall state that such Taxes are being contested by Lessee in good
foith with due diligence and by appmpnate “proceedings and that Lessce has agned to indemnify cach Indemnitee against any cost, expense, liability or loss
(mcludmg without limitation. reasonable attorneys’ fees) arising from o in connection with such contest; {b} in Provider's sole judgment. Provider has
reéeived adequate assurances of payment of such contested Taxes; and (¢} counsd for Provider shall have determined that the nonpayment of any such Taxes
or the contest of any such payment in such proceedings does not, in the sole opinion of such counsél. adversely affect the title, property or rights of Provider.
In case any report or retumn is required to be made with respect to any Taxes aitribitable 10 Léssee, Lessée will either (afier notice to”
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Provider) make such reporl of return in such manner as-will show the ownership of the Aircraftin Provider and send a copy of such report or retum 1o
Provider, or will notify Provider of such requirernent and make such report or return in suck manner as shall be satisfactory to Provider. Provider agrees to
operate fully with Lessee in the preparation of any such report or return.

(b} Without limiting the generality of the foregoing, Lessee shalk pay to Provider any federul excise taxes applicable to Lessee's use, or Lessec’s
pavment for Lessee's use, of the Aircrafl,

11. Insyrance: Provider shall maintain in effect at its own expense throughout the Term, insurance policies containing such provisions and providing
such coverages as Provider deems appropriate.

12. Loss or Damage

{a) Lessee shall indemnify, defend and hold harmless Provider and its oflicers. directors.-agents and employees from and against any andall
liabilitics, claims {including. without limitation, claims involving or alleging Provider's negligence and claims involving strict or absolute liability in tort},
demands, suits, causes of action, losses. penalties, fines, expenses (including, without limitation, attorneys' fees) or damages (collectively. "Claims"), whether
or not Provider may aiso be indemnified as to-any such Claim by any dther person, Lo the extent relating to or arising out of such Lessee's breach of this
Agreement or any damage (other than ordinary wear and tear) 10 the ‘Aircrafi caused by Lessee, its employees or guests.

{b).In the event of loss, 1hefl, confiscation, damage to or destruction of the Aircralt or any engine or part thereof, from any cause whatsoever (a
"Casualty Qccurrence”) occurring at any time when Lessee is using the Aircrafl under this Agreement, Lessee shall furnish such infermation and exeéute
such documents as may be necessary or required by Provider or applicable. law, Lessee shall cooperate fully-in any investigation of any claim or loss
processed by Provider under the Aircraft insurance policy/policies and in seeking to compel the relevant insuranée company or companies to pay any such
claims.

(c) In the event of total loss or destruction of all or substantially all of the"Aircrafl, or damage to the Aircrafl that causes it to be irreparable in the
opinion of Provider or any insurance carrier providing hull coverage with respect Lo the Aircrafl, or in the event of confiscation or seizure of the Aircrdfi, this
Agreement shall automatically terminate; provided, however, that such tenmination of this Agreement shall not terminate the obligation of Lessee to covperate
with Provider in seeking to compel the relevant insurance company or companies to pay claims arising from such loss. destruction. damage, conliscation or
seizure; provided, further, that the termination of this Agreement shall not allect the ebligation of i.essec to pay Provider all accrued and unpaid Rent and ail
other acerued and unpaid amounts due hereunder.

(d) For the sake of clarilication; the Aircrafl shall be decmed not available to Lessee after any Casualty Qccurrence until such time thereafier as
Provider has returned the Aircraft 10 service. Provider shall have no obligation to return the Airerafi 1o service after any Casualty Occurrence.

o .
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13. Representations, Warranties and Agreements ol I’éssee. Lessee represents, warrants and agrees as follows;
: (a) Authorization. Lessee has all necessary powers (o enter’inlo the transactions contemplated in this Agreement and has taken all:actions requircd
authorize and approve this Agreement.

(b) Identification. Lessee shall keep a legible copy of this Agreement in the Aircraft at all times when Lessee is using the Aircraft

(c) As-Is Condition: Lessee acknowledge that Provider has not made any warranty or representation, cither express or implied, as to the
design, compliance with specifications, operation, or condition of, or as to the guality of the material, aiveraft, or workmanship in, the Aircraft or
any compoacnt thereof, and Provider makes no warranty of merchantahbility or fitness of the Aireraft or any component thereof for any particular
purpose or as to title to the Aircraft or component thereof, or any other representation or warrdnty, express or implied, with respect to the Airerafl
or component thereof.

Representations, Wa ies pnd Ag ents of Provider. Provider represents, warrants and agrees as follows:

(a) Authorization. Provider has all necessary powers to enter into the transaction contemplated’in this Agreement and has laken all action

necessary to avthonize and approve this Agreement,

(b) FAA Registration. The Aircraft's registration with the FAA names Owner as the owner of the Aircrafi.

15. Event of Default. The following shall canstitute an Event of Default:
(a) Lessee shall not have made payment of any amount due under scction 4 within ten {10) davs afier the same shall become due; or

(b) 1essee shall have failed to perform or observe {or cause to be perlormed or observed) anv other covenant or agreement required to be
performed under this Agreement, and such failure shall continue for twenty (20) days after written notice thereof from Provider 1o Lessee; or

(¢) Lessee (i) becomes insobvent, (ii) fails to pay its'debts whun due. (iii) makes any assignment for the benefit of creditors, (iv) seeks relicl under

any bankruptcy.law or similar law for the protection of debtors, (v) suffers a petition of bankrupicyfiled against it that is not dismissed within thirty (30) days,

or (vi) suffers a receiver or trusice to he appointed for itself or any of its assets, and such is not removed within thirty (30) days.

-6H-
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16. Provider's Remedies

{a) Upon the occurrence of any Event of Default, Provider may. at its option, exercise any or all remedies available at law or in equity, including,
vithout limitation, any or all of the following remedies, as Provider in its sole discretion shall elect:

(i) By notice in writing, lerminate this Agreement, whercupon all rights of Lessee to the use of the Aircraft or any part thereof shall
absolutely cease and terminate. but Lessee shall remain liable as provided'in this Agreement and Provider, at its option, may enter upon the premises where
the Aircraft is located and take immediate possession of and remove the same by summary, proceedings or othenwise. Lessee specifically authorizes Provider's
entry upon-any premises where the Aireraft' may be located or the purpose of, and‘waives any cause of action it may have arising from, a peaceful retaking of
the Aircrall. Lessee shall forthwith pay 1o Provider an amount equal to the total accrued and unpaid Rent and all other accrued and unpaid amounts due
hereunder, plus any and all losses and damages‘incurred-or sustuined by Provider by reason of any default by Lessee under this Agreement,

(b) Lessce shall be liable for all cosis, charges and expenses, including reasonable attorneys’ fe€s and disbursements, incurred by Provider by
reason of the occurrence of any Event of Default or the exerdise of Provider's remedics with respect thereio.

17. General Provisions

(a) Headings. The headings contained in this Agrecment are for reference purposes only and shall not affect in any way the construction or
interpretation of this Agrecment.

(by-Partial Invalidity. If any provision of this Agrcement, or the application thereof to any person, place or circumslanee, shall be held by a count
of competent jurisdiction Lo be iliegal, invalid, unenforceable or void, then-such provision shall'be enforced o the extent that it is not iHegal, invalid,
unenforceable or void, and the remainder of this Agreement, as well as-such provision as applied to other persons, shall remain in full force and eflect.

(c) Waiver. With regard to any power, remed) or right provided in this Agreement or otherwise available to any party, {i} no waiver or extension
of time shall be effective unless expressly contained in a W mmg signed by the waiving party, (i) no alteration, modification or impairment shall be implicd by
reason of any previous waiver, extension of time, delay or omission in exercise or other indulgence, and (iii) waiver by any party of the time for performance
of any act or condition hereunder does not constitute waiver of the act or condilion:itself.

(d) Notices. Any notice or other communication required o permitied under this Agreement shall be in writing and shall be deemed duly given
upon actuat receipt. if delivered personally or by telecopy; or three (3) days {ollowing depositin the United States mail, if deposited with postage pre-paid.,
relum receipt requested, and addressed o' such'address as may be specified in writing by the relevanit party from time 10 time, and which shall initially be as
Tolows:

0‘0 Lessee at: Mr. Stephen A. Wynn

Wynn Resorts, Limited
3145 Las Vegas Boulevard South
L.as Vegas, Nevada §9109
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To Provider at: Las Vegas fe, LLC
Attention: Legal Department
‘ 3145 Las Vegas Boulevard South
Las Vegas, Nevada 89109

No objection may be made 10 the manner of delivery of any notice or other communication in writing actuatly received by a pany.

(e} Nevada Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Nevada. regardiess of the choice
of law provisions of Nevada or any other jurisdiction.

() Entire Agreement. This Agreement constilutes the enlive agreement between the parties pertaining te the subject matter contained in this
Agreement and supersedes any prior or contemporaneous agreements, representations and understandings, whether written or oral, of or betwecn the partics
with respect to the subject matter of this Agreement. There are no representations, warranties, covenants, promises or underiakings, other than those expressly
set forth or referred Lo herein.

(2) Amendmemt. This Agreement may be amended only by a written agreement signed by all of the parties.

(h) Binding Effect; Assignment. This Agreement shall be binding on. and shall inure to the benefiL of, the parties 1o it and (heir respective
successors and assigns: provided, however, that Lessec may not assign any of its rights.under this Agreement, and any such purporied assignment shall be
null, void and of no effect.

(i) Arrorneys’ Fees. Should any action (including any proceedings in a bankruptey court) be commenced between any of the partics to this
Agreement or their representatives concerning any proviston of this Agreement or the rights of any person or entity thereunder, solely as between the partics
or their successors, the party or parties prevailing in such action as determined by the court shall be entitled to recover from the other party all of its costs and

expenses incurred in conneciion with such action (including.-without limiwtion, fees, dishursements and expenses of attomeys and costs of investigation).

(i) Remedies Nor Exclusive. No remedy conferred by any of the specific provisions of this Agreement is intended to be exclusive of any other
remedy, and each and every remexdy shall be cumulative and shall be in addition to every other remedy given
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hereunder or now or hereafter existing at law or in equity by stalute or otherwise. The clection of any one or more remedies shall not constitute a waiver of the

‘lght to pursue other remedices

4 (K) No Third Parry Righis. Except as provided under Section 6(g), nothing in this Agreement. whether express or implied, is.intended t6 confer
any rights or remedies.under or by reason of this Agreement on any person other than' the parties to this Agreement and their respective successors and
assigns. pramded, henwever, that Provider has tonsented and agreed that the Lease Agreement between Provider and World Travel_ LLC, dated January 29,
2002, is subject to and subordinate to the Aircrafl becum) Agreement and that Provider's rights hereunder pursuant to the Aircraﬁ Security Agreement to Lthe
Company and the rights of the Company have beeil assigned to the Collateral Agent on behalf of ihe Lenders and Lessee consents to such grant:

(1) Counterparis. This' Agrecmient may be executed in one or more counterparts, each of which independently shall be deemced to be an original,
and all of which together shall constiue one instrument,

(m} Expenses. Each party shalt bear all of its own expenses in connection with the negotiation, execution and delivery of this Agreement.

(n) Broker/Finder Fees. Each party represents that it has dealt with no broker or finder in connection with the transaction contemplated by this
Agrcement and that no broker or other person is entitied (o:any commission or finder's foe i connection Lherewith. Provider and Lessee each agree to
indemnify and hold harmless one another.against any lu:;s liability. damage, «€osl, claim or.expense incurred by reason of any broketage commission or
finder's lee alleged Lo be pav able because of any gct, omission or statement of the mdemmt\ ing party.

(o) Relationship of the Parties. Nothing contained in this Agreement shall in any way create any association, partnership, joint venture, or
principal-and-agent relationship between the parties hereto or.be construed 10 evidence the intention of the parties to constitute such.

{p)-Limitation of Damages. Lessee waives any and all claims, rights and remedies against Provider, whether express or implied. or arising by
operation of law or in equity, for any punitive, exemplary. indirect, incidental or conséquential damages whatsoever.
N

(g} Survival. All representations, warranties. covenants and agreements, set forth in sections 4, 3, 6(a). 6(f). 9, 10. 12. 13, 14. 16. and 7 of this
Agreement shall survive the expiration or termination of this Agreement.

(8. Truth-In-Leasing

{#) THE PARTIES HAVE REVIEWED THE AIRCRAFT'S M ATNTENANCE RECORDS AND OPERATING LOGS AND HAVE FOUND
THAT, DURING THE PRECEDING TWELVE MONTHS; THE AIRCRATT HASBEEN

o
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MAINTAINED AND INSPECTED UNDER PART 91 OF THE FEDERAL AVIAT ION REGULATIONS ("FAR"). LESSEEACKNOWLEDGES THAT
‘Hb AIRCRAFT WILL BE MAIN IAE\'ED AND INSPECTED UNDER-FAR PART 91 FOR OPERATIONS TQ BE CONDUCTED UNDER THIS
GREEMENT,

{b) LESSEE ACKNOWLEDGES THAT PROVIDER IS RESPONSIBLE FOR OPERATIONAL CONTROL OF THE AIRCRAFT FOR
FLIGHTS UNDER THIS AGREEMENT: PROVIDER AND LESSEEEACH CERTIFIES THAT IT UNDERSTANDS ITS RESPONSIBILITIES FOR
COMPLIANCE WITH APPLICABLE FEDERAL AVIATION. RI:GU] ATIONS.

(c) LESSEE UNDERSTANDS THAT AN EXPLANATION OF FACTORS BEARING ON OPERATIONAL CONTROL AND THE
PERTINENT FEDERAL AVIATION REGULATIONS €AN BE OBTAINED FROM THE NEAREST FAA FLIGHT STANDARDS DISTRICT OFFICE.

IN WITNESS WHEREQF, the partics hereto have each causc'd this-Agreement to be duly executed us of the day and vear first written ghove.

By: {5/ Marc Schorr . . /5! Stephen A. Wynn
Title: Chief Operating Ollicer ‘
-10-
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Exhibit 10.105

AMENDMENT NO. 1
.«I'qo
o AIRCRAFT TIME SHARING AGREEMENT

THIS AMENDMENT NO 1 TO AIRCRAFT TIME SHARING AGREEMENT (the "Amendment No. 1*) is made and cntered into as of the 1 dav of
January. 2004; by and between Las Vegas Jet, LLC ("Provider”). and Stephen A. Wynn, an individual ("Lessee™) and amend that certain Aircraft Time
Sharing Agreement dated as of November 23, 2002 between Provider and Lessee.

[n consideration of the mutual promises, agreements, covenants, warranties, representalions and provisions contained herein, the parties agree as
follows:

L. Defined Termsg
Capitalized termis not otherwise defined hercin shall have the meanings ascribed to them in the Agreement.

2. Terms Remain the Same
Exceptias speciftcally sct forth herein, the 1erms and conditions set forth in the Agreement shall remain in full force and effeet.

3. Amendments’

a, Definition of the "Aireraft.” The term "Aircraft” as defined in Section 1 of the Agreement is hereby amended to mean that certain aircraft identified
a5 a-Bombardier [nc. model BD-700-1A10, scrial number 9065, registration number N7 1'1SW owned by Provider, and replacements thereof and any other
aircraft purchascd, lease or otherwise acquired by Provider during the Term ol the Agreement.

b. Rent. Section 4 of the Agreement entitled "Rent” shall be amended in its entirety to the following:

"y, M
(a) Lessee shall pay 1o Provider, for Lessec and 1essee’s Guests {if applicable) use of the Aircratt during the Term an amount (the "Rent") equal
10 the amount calculmed using statutory method of Standard Indusiry Faré Level (Section 26 CFR 1.61-21), as may be amended from time to lime. For
purposcs hereal, "Lessee’s Guest” shall mean any person who travels on'the Aircrafl at the invitation of a Lessee. Rent shall be allocated to reimburse
Provider.for the following expenses incurred inconneclion with Léssee's use of the Aireraft (Rent is allocated to pay in full each of the expense items in
the order listed below until the Rent payment is: fully allocated, in the event the amount of Rent exceeds the amount of expenses listed below. such .

additional Rent shall be allocated pro rata amaong items (i} thirough (vi)):
o‘ © (i) twice the cost of the fuel, oil and other additives cansumed;
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(i) all fees, including fees for landing, parking. hangar, tie-down, handling, customs, use of ainways and periission for overflight:
‘ (iti) all expenses for catering and in-flight entertainment materials;
{iv) all expenses for flight planning and weather contract services;

(v} all travel expenses for pilots, flight attendants and other flight support personnel, including food, lodging and ground transportation:
and

{vi) all communications charges. including in-flight telephone,

(b) Lessee shall be responsible for arranging and paving lor all passenger ground transportation and accommaodation in connection with Lessec’s
use of the: Aireraft.

() In instances where Lessee or Lessee's guest are not on the Aircraft, there shall be no charge for flights to ferry the Aireraft 1o the delivery
location specified by Lessec and [lights to refurd the Aircrall to the Base or such other location as the parties agree.”

4. Entire Agreement. This Aimendiient and the Agreement constitute the entire agreement between the parties pertaining to the subject matter contained in
the Agreement as amended by this Amendment,

5. Governing Law. This Amendment shall be governed by and construed in accordance with the laws of the State of Nevada, regardless of the choice of law
provisions of Nevada or any other jurisdiction,

6. Counterparts. This Amendment may be executed in one or more counterparts, cach of which independently shall be deemed to be an original,

.2,
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IN WITNESS WHEREQF, the parties hercto have each caused ttits Amendment 1o be duly executed as of the day and vear first written above.

Qas Vegas Jet, LLC Stephen A. Wyan

a Nevada limited liability Company
By: /s/ Murc Schorr /s/  Siephen A. Wvnn

Title: Chief Operating Officer

'
[V]
]
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Exhibit 10.106

AMENDMENT NO. 2
o TO
o AIRCRAFT TIME SHARING AGREEMENT

THIS AMENDMENT NO. 2 TG AIRCRAFT TIME SHARING AGREEMENT (the "Amendment"} is made and entered into as of the 31% day of
October, 2009, by and between Las Vegas Jet. LLC, a Nevada limited liability company ("Provider"), and Stephen A. Wynn, an individual ("Lessee”) and
amiends that certain Aircraft Time Sharing Agreement. dated as of-November 23, 2002, as dniended by thiat certdin Amendment No. 1 to Aircraft Time
Sharing Agreement, dated January 1, 2004, by and between Provider and Lessée {collectively, the "Agreement”).

) In consideration of the-nual promises, agreements, covenants, warranties, representations and provisions contained herein, the parties agree as
Tollows:

1. Defined Terms.

Capitalized terms not otherwise defined herein shatl have the meanings ascribed o them in the Agreement.

2. Terms Remain the Same.

Except as specifically set forth herein. the terms and conditions set forth in the Agreement shall remain in full force and effect.

3. Amendments,

a: Detinition of (he "Aircraft.” The term "Aircrafi” as defined in Section 1 of the Agreement is hereby amended to mean any aircraft purchased, leascd
or otherwise acquired by Provider during the Tertn of the Agreement. .

b. Definition of "Expiration Diate.” The Term "Expiration Date” as défined in Section 2 of the Agreement is hereby amended 10 mean the carliest of
(i) October 30, 2014, (i) termination of lessce's employment with Wynn Rusorts, Limited or (iii) thiny (30) davs notice of termination by cither party to the
ather,

¢. Scction 4 of the-Agreement is amended to add Section 4(d).which shall read as follows: "(d) lLessec and Provider agree Lessce shall not be obligated
to deliver 1o Provider the Rent due hereunder:: rather Rent shall beincluded as taxable compensation to Lessce.”

4. Entive Agreement. This Anendment and the Agresment’ constitute the entire agreement between the panies periaining to the subject matier contained in
the Agreement as amended by this Amendment.

. 3. Governing Law. This Amendment shall be governed by and construed in accordance with the laws of the State of Nevada, regardless of the choice of faw
°rovisions of"Nevada or any other jurisdiction. -
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6. Counterparts. This Amendment may be executed.in one or more counterparts, each of which independently shall be deemed to be an original.

. IN WITNESS WHEREOF, the parties hereto have each caused this Amendment to be duly executed as of the day and vear first written above,

STEPHEN A, WYNN

LAS VEGAS JET, LLC
By: fsf Marc D. Schorm /sf Siephen A. Wynn
Name: Marc D. Schorr
Title: Chicf Operating Officer
.2
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Extijbit 10:107
AIRCRAFT TIME SHARING AGREEMENT

~“‘,4 THIS AIRCRAFT TIME SHARING AGREEMENT {the: “Agreement") is made and entered into as of this 26" day of November, 2002. by and

kin ctwéeri Las Venus Jet, LLC, a Nevada limited liability company (“Prov ider"), and Marc Schorr, an indiv 1dual( Lessee™,
¥ - .
b In consideralion_’gf-me mutual promises, agreements, covenants, warranties, representations and provisions contained herein, the parties agree s
follows: T '

. Tine Sharing. 0!'1h'é Aireraft: Subject to the terms and conditions of this Agreement, Provider shall. provide Lessee with transportalion services'on a
fon-gxclusive basis using Provider's-aircrafl identified as a Bombardier-inc. miodel BD-700-1A 10, Serial number 9065, fegistration number N711SW (the
"Afreraft”). This Agrebmerit 5 init¢inded 10 be a time sharing agreement-within the meaning of 14T k R..Section 91. S50H{cH ).

~Lerm. The term of this Agreement (Lhe"’Tcrm "} shatlcominence on the date heredf (the, "Cnmmencemmt Date"} and end on the earlier October 30,
2009 or oi thirty (30) days! notice of termination by either. party 1o the.olher (the "Ftpu ation'Date")

3. Delivery to Lessée. Upon the request of Lessee, subjeet to the availability:of the Aircraft as‘determined by Provider, Provider shall make the Aircraft
avallable 10 Lessee at such location as Lessee may reasonably request, Lessee acknowledges that Provider.currently bases the Aircrait at McCarran
International Airport; Las Vegas, Nevada'(the "Base™),

4. Rent.

(a) Lessce shiall pay.to Provider, for Lessee's.use, of the"Ajreraft during the Term the following amounis (referred 1o coligctively as "Rent") within
30 days of receipt of an invoice from Provider or its represenlam-e with: respect to such nse:

(i) twice the cost of the fiel, oil and other-additives consumed,

(ii) all fees. including fees for !andjr]g, pur}’ci_ng_. hﬁﬁg'qr,‘ tie-dawn, handling, customs. use of airways and permission for overflight;
(iii) all expenses. for catering and in-flight entertainment materiats;

{iv) all expehses for.flight planning and weather coniract services:

(v} all iravel expenses for'p_iiols; flight attendaiits and-other, flight support: personnel, inciuding food, lodging and ground transportation:

and
r';” (vi) all communications clmrges,‘mqllﬂldmg-m-ﬂ[ghl-telephnne.
' (b} Lessee shall be respensible for arranging 2 and paving for.all passenger ground wransportation and accommodation in cornection with Lessee's
‘us¢-of the Aircraft.

i
o v
4t
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(c) For the sake of clarification; fhights to ferry the Ajrerafito the delivery location specified by Lessee pursuant to section 3, and flights to retum
wc Airciaft to the Base or such other location as the, partics agree pursuant 1o section 5. shall be decmed to be use of the Aircrait by Lessee.

3. Retum to Base. On'the earlier. ol the Expiration’ Dite or the termination of this Agreement-pursuant 1o section 16(a)(i) and, unless Provider agrees io:
the conirary, upon the conclusion of cach ﬂlghl of the'Aircraft by Lessee under this: Agrccmcm the Aircrafi shall be returned to the Basc or such olher
location as Provider and Lessee mayv agreg.-

6. Use of Aircrafi.

‘(a) Lessec shall use the Aircraft only for the tranisponation of its employees and guests and shalt not obtain compensation for such lransporiation
from any person.

(b} Lessee shall n;ol'makc the' Airciaft available to a palitical candidate in connection with a pelitical campaign by such candidate.

(c) Lessee shall not violate, and shall not permit any. of its gmployecs, agents or.guests L violate, any applicable-law, regulation or rute of the
United States, and state, lemitory, of local authority, or.any. forunn govemnment or subdivigion thereat, and shiall not bring or cause o be brought oc {.amed on
‘board the Aircrafi, or permit.any employeé. ‘agent or guest to bring or. caiisé to be bmught or cdried on board the Aiveraft, any coniraband or unlawlul articics
of-substances. ar.anything that is contraband or is-an unlaw ful article of substance i ﬂll\’]lll'lbdlbll()l! into or over which the Aircrafl is 1w operate on behalf of -
Lessee.

(d} Lessee shall, and shall cause its employees, agentsiand guests to,’ complv with'all law lul instructions and procedures of Provider and its agents
and emp]m ees regarding lhe Alreraft. its operation or llight safcty.

(€) Lessee a(.knowlcdgcs that its discretion in"detémitning the origin aiid destination of fights under this Agreement shall be subject to the
following: (i) such origin‘and destination, and the routes to reach such:origin‘and dcstmauon -are not-within or over (A) an area of hostilities, (B) an area
excluded from coverage under the insurance policies lllﬂlﬂldlned by Providérwith: réspect | to.l ircraft or (C) a country or jurisdiction for which exXports of.
transactions are subject to specific restrictions under any United States: cxportor othier law.or.Uniled Nations' Security Cauncil Directive, in¢liding withoin
limitation, the Tradmo With the Eneniy Act S0US App Séction | &U'seq; thie' liiternational. Lmergeney-Econamic Powers Act 50 U.S.C. App. Scctions
1700 et seq..and the Expont Administration Ael,50°USC App Sections 2401t seq.: (u) the' ﬂlghts pioposed by Lessee shall not cause (A) the Airéraft or
any part Lhereof(l) 1o be used predomma[elv ouislde of the:Unitéd Stateshwithin‘thie o meamnv of the Section |68{§)(l)(!\) of the Tntemal Revenue Code of
1986, -as amendcd {the "Codc") and (7) 1o fa;l 1o be Op(.l'dtr..d to and f’tom:-the UmLed States within lh«, mcanmz of Section 168(0)(4){A) ol Lhc Codge; and

Val]ocable to, SoUrces ulthout Lhe United Slales within 1l1c rm.aumg of.
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'Section 862 ofithe Code: (iii) the proposed flights di nat reqiiire the flight erewv to exceed any flight or duty time limitations that Provider imposes upon its
“\wht crews; and (iv) in the judgment of Provider. the. saféty of- ﬂ:eht is not]enpardm.d

(f) Lessce’ furlhcr acknowledges that, if, in the-view of Pravider (including, its pilot-in- command), flight safety-may be jeopardized. Provider may
lerminate:a ﬂl,:,ht or refuse to commence it without ]mb:lm for loss, Infury or damipge bécasioned by such termination oerefusal. Lessee acknowledges that
Pravider shall'not be liable forany loss, damage, cost or.expense an::mg [rom-any.delay, cancellation or failure to furnish any wransportation pursuant 1o this
Agreement when caused by government régulation, lawar authorily; méchanical d[t‘fcullv or breakdown, war, civil commotian, siikes or other Jabor
‘disputes, weather cundmons acts'of God, public enemies or any other cause bevond Provider's control.

{g) The parties hereby acknoivledge and'agree that:

(i} this Agreement is subject and Subordinate to: (1) Lhat Jease Agreemeit betiveen Provider and Waorld Travel. LLC, dated January 29,
2002 (the "Master Lease"); (2) that certain Aircraft Security Agreemenl (the " Aireraft Securm Aoru:mcnt") made as ofOcmber 30, 2002, by Wells
Fargo Bank Northwest, National Association, notin‘iLs’ mdn'ldual capacity; but solely as Trustee of that ¢¢fain trust created under the Trusi Agreement dated
@sol May 10,2002 with and World Travel, LLC, a Nevada Vimited liability company a5 Trustor, and World Travel, LLC in favér of Wiiin Las Vegas, LLC. a
Nevada limited [iability ‘company {the "(.ompam "): and (3) thc rights 6f the company (or-its assignee) uader the Aircrafi Security Agreement, including,
without limitation, the right of the Company to-inspect and take the possession ol the Aircraft from tiie to time;

(i after an Aireraft Event of Default (as defined in that certain Loan Agrcemem (the "Loan Agreement”), dated as of October 30, 2002,
among the Company, Wells Fargo Bank Nevada, National Association, ot inits individiial capadity, &xcept as expressly stated therein. but solely as collateral
agent (the "Collateral Agent™), and the persons named on Schedule LA thereta (he "Lenders' ) the Aircraft shall be surrendered by Provider at the election’of
the Company (or its assignee);

(i7i} the parties hereby waive any right that they might-have to any notice of thé-Company’s {or its assignee’s) intention to inspect, take
possessian of. or exercise any other rightor remgdy in respect of the Alfgraft under thesAireraft Security Agreement;

(iv)the parties herchy waive, as'against the Company. alt tights o any sét-off, definse; counterelaim, or cross-claim that they may hold
aﬂambl the Company: and

upon any Aircraft Event of Default (as defined in the Loan-Agreement):neither party shall have’any further rights in and 1o the Aircrafi,

{Ih) The partics agree that the aggregale consideration.paid for, lransportation services provided inder the agreement will not a1 any time exceed

055 million. :

L
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7.-Rilots. For all flights of the Aircraft by Lessee pursuant to this‘Agreement, Provider shall cause the- Alrcraﬂ to be operated by pilots who are duly
ualified under.the Federal Aviation Reguiauons mcludmg without Jithitation, with respect to currency.and type-rating; and who meet all other requircments
Gldbll:hcd and‘specified by the insurance policies required hereunder:

8. Operation and Maintenance' Responsibilitie of Providér, Provider.shall be in opcrational cantrot.of the Aireraft at all times during the Term. Provider
shiail be-Solely responsible for the operation.and maintenance'of the Atrcraﬂ

9, I,ieng Lessee shall not directly or indirectly.create or.incur any:liens:on or with respect to (i) the‘Aircraf‘t or ahy part thereof. (i) Owner's title
thereto, (iii) any.interest of Provider therein, (and Lesseeowill promiptyr-at its owi expense; take such action as may be pecessary to discharge any such fien).
‘except (a) the respective rights of Provider and Lessee as herein prov:ded and (b} liens created by or'caused to be'created by Owner or, Provider.

10. Taxcs

(a) Except for any taxes on, or measured by, thenet income of Provider imposed h_\, the United States government or any state or loval
‘gavernment oftaxing authority in-the: {United States, which’ chall be thé sole respondibility of! Provldcr Lessec, Shall pay to and mdemmfv Provider and its
employees and agents {collectively, the "Indemnitees” ) for, and hold each [ndemnitee harmless from and: ‘against, on &n aftef-tax basis; all other income,
personal propcrt\ -ad valorem. fmnchlsc oSS FECeipls.: -rental, sales, use, excise, value-added, leasing, leasing usc: stamp, landing, airport usé. or other taxes,
levies, imposts, duties, charges. fegs or \\uhholdmos ofan\ nature, together with any penalnes fines, dr interest thereon ("Taxes ) arising out of the
ransactions between Provider.and Lessee contemplated by this Agreement or Lessed's use of the Aircrafl and imposed against any Indemnitee. Lessee, or the
Alircraft; or any. part thereof;}by-any federzl or foreign government, any slate, mlmlcmai or local subdivision. any agency or instrumentality thereof, or other
taxing authority upon or with fespect 1o the-Aircraft, or any.part, thereuf o1 upon-the D\\'i'jEI‘.:hlp (ILII\CT\ leasing: possession. uise, operation, relurn, trans{er
or, rg[ease theréof, ar upon the rentals, -receipls of camingsarising. hercfromi. Lessee shall: lhc right to contest any Taxcs attributable to Lessec; prondud
that (a) Lessee:shall have given to Provider writtén notice of.any such Taxes;w hich nouce shall state that such Taxes arc bema contesied by Lessce in good
faith’with due diligence-and by appropriate proceedmgq and that Tessee Ras agreed o mdunmf\ -each indemnitee against any cost: expense, Tiability or loss
(lncludmn without limitation, réasonable altome»s fees) ansmg fromior.in.connection. with-such’ contest: (h] in Provider's sole judgment, Provider has
received adequate assurances ol pay ment of such contested Taxes; sand:(e coumel lorProvider shall’ have determined that the nonpayment of any such Taxes
or the contest of iy such pay méntin such proceediiias does not, inthe sole opinion. alsuch counsel, adv ersely affect the title. property-or rights of Provider.
[n case any rep()rl or return is requ;red fo be made with respect 1p-any Taxes atmbuldbie to Liessee, Lessée.will either (after notice 10 Provider) make such
report or return in such manner as will show the ownership 6f the Aircraft in. Prm ider and-send a capy. ol such feport or return 1o Provider, or will notify
_l:’rp\ ider of such requirement and make such report or:return:in‘such: nianner a:s__sh‘_lll be satisfactory to Provider. Provider agrees o cooperate full_\ with
Lessee in the preparation of any such répdrt or réturn, '
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{b) Without limiting the generality Gf the” foregoing, Lessce-shall pay to Provider any federal excise taxes applicable to Lessee’s use, or Lessee's

.avmenl for Lessee's use, ol the Aircraft
11 Insurance. Provider shall maintain in effect at its own expense throughout the Term, insurance policies containing such provisions and providing
such coverages as Provider deems appropriate.

12. Loss or Damage

{a) Lessee shall indemnify, defend and hold harmless Provider and its officers; directors, agents and employees from and againsi any and all
liabilities, claims (including. without limitation, claims involving or alleging Provider's negligence and claims invelving strict or absoluie liability in tort),
demands, suits, causes of action, losses, penalties, fines, expenses (including, without limitation, attorneys’ fees) or damages (collectively, "Claims™), whether
or not Provider may.also be indemnifiéd-as 1o an¥ such Claim by any other person. to the extent relating to ot arising out of such Lessee's breach of this
Agreement or any damage (other than erdinary wear and tear) to the Aircraft caused by Lessee, its emplovees or guests,

(b) In the event of luss, theft. confiscation, damape {o or destruction-of the Aireraft, or any engine or part thereof, from any cause whalsoever (4
“Casualty Occurrence”) occurring at any time when Lesseé is using the Aircraft under this Agreement, Lessee shall furnish such information and execute
such documents as may be necessary or requircd by Provider or applicable law. Lessee shall cooperate fully in any investigation of any claim or loss
processed by Provider under- the Aircraft insurance policy/policies and in sceking to compel the refevant i insurance company or companies 10 pay any such
claims,

{c) In the event of tolal foss or destruction of all or substantially all of the Aircraft, or damage to the Aircrafl that causcs it to be irreparable in the
opinion of Provider or any insuranee carrier providing hull coverage with respedt 1o the. Airerafl, or in-the event of confiscation of seizirre of the Alrcralt. this
Agreement shall amomatically terminate; provided, however, that such termination of this Agrccmem shall not terminate the obligation of Lessee w cooperate
with Provider in seeking to compel the relevant insurafice’ company or.companies to pay claims arising from such loss, destruction, damage, confiscation or
seizure; provided, further, that the termination of this Agreement shall-not affect the obligation of Lessee to pav-Provider al! accrued and unpaid Rent and all
other accrued and unpaid amounts due hercunder.

{d) For the sake of clarification, the Aircraft shall-be deemed not aviilable 1o Lessee afier any Casualty Occurrence until such time thereafter as
Provider has returned the Aireraft to service, Provider shall have no ohhgdlmn o return the:Alircraft to service after any Casualty Occurrence.
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13. Representations, Warranties and Agreements of Lessee. Lessec represents, warrants and agrees as follows:

{a) Authorization. |essee has all necessary povwers:to cnter into the transactions contemplazed in this Agreemen and has taken all actions réquired
-authorize and approve this Apreement.

(b) Ideniificaiion. Lessee shall keep a legible copy of this Agreement in the Aircrafi at all times when Lessee is using the Aircrafi.

{c) As-Is Condition: Lessce acknowledge that Provider has not made any warranty or representation, either express or implied, ax to the
design, compliance with specifications, operation, or condition of, or as te the quality of the material, aircraft, or workmanship in, the Aircraft or
g anm € P 1 3 P
any compuonent thereof, and Provider makes no warranty of merchantability or fitness of the Aireraft ar any component thercof for any particular

purpose or as to title to the Aircraft or component thereof, or any other representation or warranty, express or implied, with respeet to the Aircrafi
or companent thereof.

14. Representations. Warranties and Agreements of Provider. Provider represents, warrants and agrees as follows:
rep B

(a) Authorization: Provider has all necessary powers to enter. into the transaction contemplated in this Agrecment and has 1aken all action
necessary to authorize and approve this Agreement,

(b) FAA Registrarion. The Aircralt's registration with the FAA names Owner as the owner of the Aircrafl.

15. Event of Default. The following shall constitate an Event of Default:

(a) Lessee shall not have made payment of any amount due under section 4 within ten (10) days afler the same shall become due; or

(b) Lessee shall have failed to perform or observe {or cause to be performed or observed) any other covenant or agreement required to be
performed under this Agreement, and such failure shall continue for twenly (20}.days alter writien notice thereof from Provider to Lessee; or

(¢) Lessee (i) becomes insolvent, (ii) fails to pay its debts when due, (iii) makes any assignment for the benefit of creditors, (iv) secks relief under
any bankrupicy law or similar law for the protection of debtors. (v).sufters a petition of bankrupley filed:against it that is not dismissed within thirty (30) dav
or {vi}.suffers a recciver or trustee 1o be appointed Tor itself or any of its ussets; and such is not removed within thirty (30) days.
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16. Provider's Remedies

' (a).Upon the occurrence of'any Event of Default, Provider iay il its option, exercise-any or all remedies available at law or in equity, including.
vithout Timitation, any or all of the following remedies, as-Provider in ilssole diserction shall elect:

{i) By notice.in writing; términite this Agreement, whereupon all rights of Lessee Lo the use of the Aircraft or any part thereof shall
-absolutely cease and terminate, ‘but Eessee shall remain liable as prov:ded in this’Agreement dnd Provider; at its option. may enter upon the premises where
hé Arerafl is located and take immediate possession of and remove the same by summary. pl’OCEEdlll“b or atherwise. Lessee qpec:hcalh authorizes Provider's
ENLTY,HPON 2Ny premises. .where ihe Alrcraft may be- located- for the purposé of‘ and waives any. ¢ause af dction it may have arising from, a pcaccful retaking of
-thr: Aircrafi. Lessee shall forthwith'pay, to Providér an amount equal to the total accrued and: Llnpdld Rent and ali other accrued and unpaid amounts due
hereunder; plus any and all Josses and damages incurred or sustained By Provider by. réasain of any default by Lessee under this Agreemcent.

(b) Lessee shall be liable for all costs, charges and expensces, including reasonable attomneyvs' fees and disbursements. incurred by Provider by

reason of the oceurrence of any Event of Defaull of the exercise of Provider's remedies with respect thereta.

17. General Provisions .

_ (a) Hmdmgs The headings contained in this Agréément-are for reference purposes only and shall not affect in any way the construction or
'interpretation of this Agreement.

(b) Partial Invalidicy. i any provision of:this-Agreement, or the apphmuon thereof to any person, place or circumstance. shall be held by 4 count
of competent jurisdiction to be illegal, invalid;unenforceable or-void. then-such provision shall be; enforced to the extent that it is not illegal, invalid,
unenforceahle or void, and the remainder of this Agreement; as'well:as such. provision as applied 10 other persons, shall remain in full force and effect.

() Waiver. With regard to any power, remed.\ ar 1'12111 piré ovlded in this’ ‘Agreenient-or otherwise available 1o any party. (i) 1o waiver or extension
of time shail be effective unless cxpressly ¢ontained.in a writing 51gned by [he wa:vm party, (ii) no alteration, modification or inipairment shall be implied by
reason of any previous waiver, extension’ of time, dela\ or, Omla on m Exe mdulgence and {iii) waiver by any party of the time for performance
‘of anv act or condition hereunder does not constitute waiver of the act or, condlition itsclf,

(d) Nutices. Any notice or other communication required oF: pemntted under this Agrcement shall be in writing and shall be deemed duly given
upon actual receipt. i€ delivered pcrsonall\ or b\ teiecop\ or three (;) dr\}}S followmg depom in'the United: States mail. if deposited with postage pre-paid,
el receipt requesied, and addressed 1o Such address asniay be spemﬁed inawvriting by. 1he rclevant party from time to time. and which shall initally be as
follows:

ao Lessce at: Mr. Marc Schorr

Wynn-Resorts: Lintiled
3145 Las chas Boulevard Souith
[as Vegas, Nevada 89109
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To Provider at: Las Vegas Jet, LLC
Attention: Legal Department
o 3145 Las Vegas Boulevard South
Las Vegas. Nevada §9109

No objection may be made to the manner of delivery of any notice or other communication in writing actually received by @ party.

(e) Nevada Law. This Agrcement shall be governed by and construed in accordance with the laws of the State of Nevada, regardless of the choice
of law provisions of Nevada or ary other jurisdiction.

(f) Entire Agreemenr. This Agreement constitutes the entire agreement between the parties pertaining to the subject matter contained in this
Agreement and supersedes any prior or contemporancous agreements, representations and understandings, whether writien or oral, of or betiveen the partics
With respect to the subject matter of this Agreement. There are no represeniations, warranties, covenants: promises or undertakings, other than those expressly
sct forth or referred to hercin.

() Amendmeni. This Agreement may be amended only by a writien agreement signed by all of the parties.

(h) Binding Effect; Assignnment. This Agreement shall be binding en, and shall inuse to the benefit of. the parties to it and their respective
successors and assigns: provided, however. that Lessee may not assign any of its rights under this Agreement, and any such purported assignment shall be
null, void and ol no effect.

(i) Autorneys’ Fees. Should any action (including any proceedings in a-bankruptey cuur}) be commenced between any of the parties Lo this
Agreement or their representatives concerning any provision ol this Agreemént or the rights of any-person or entity thereunder, solely as between the parties
or their successors, the party or parties prevailing in such action as detcrmined by the court shall be entitled to recover from the other parly all of its costs and

expenses incurred in connection with such action (including, without limitation, fees. disbursements and expenses of atiorneys and costs of investigation).

{3) Remedies Not Exclisive. No remedy conferred by any of the specific’provisions of this Agreement is intended 10 be cxclusive of any other
remedy. and each and every remedy shall be cumulative and shall bé in addition to every other remedy given
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hereunder or now.or hereafter éxisting at law or in equity by statute or otherwise. The election of any one or more remediés shall not constitute a waiver of the

‘ghl to pursue other remedies.

(k) No Third Party Rights. Except as provided under.Section 6{(g); nothing in this Agreemerit, whether express or implicd. is intended to confer
any rights or remedies under or by reason of this Agreement on any person other than the parties to this Agreement and heir respective successors and
assigns, provided, however, that Provider has consented and agreed that the Lease Agreement between Provider and World Travel, LLC, dated January 29,
2002, is subject 10 and subordinate to the Aircraft Security Agreement and that Provider's rights hereunder pursuant to the Aircraft Security Agreement io the
Company and the rights of the Company have'been assigned to the Collateral Agent on behalf of tlie Lenders and Lessee consents 10 such grant.

{1y Counterparis. This Agreement may be execuled in onc or more counterparts, each of which independently shall be deemed to be an original,
and all of which together shall constitute onc instrument.

{m} Expenses. Each party shall bear all of its own expenses in connection with'the negotiation, execution and defivery of this Agreement.

{n) Broker/Finder Fees. Each party represents that it has dedlt with no broker or-finder in connection with the transaction contemplated by this
Agreement and that no broker or other person is entitted -any commission or finder's fee in.connection therewith. Provider and Lessec each agree (o
indemnify and hold harmless one another against any loss, liability, damage, cosi. claim or expense incurred by reason of any brokerage commission or

finder’s fee alleged to be payable because of any act, omission or statement of the indemnifVing party,

(0) Relationship of the Parties. Nothing contained in this Agreement shall in aiy way ereate any association, partnership, joint venture, or
principal-and-agent relationship between the parties:hereto or be construed to evidence the intention of the parties 1o constitute such,

(p) Limirarion of Damages. essee waives any and all claims, rights and remedies against Provider, whether express or implied, or arising by
operation of kew or in equity, for ahy.punitive, exemplary.indirect, incidental:or consequential damages whatsoever.

(q) Survival, All representations, warrantics, covenants and agreements, set forth in sections 4. 4, 6(a), 6(1). 9. 10, 12, 13, 14, 16, and 17 of this
Agreement shall survive the expiration er termination of this Agreement,

8. Truth-[n-Leasing

{2) THE PARTIES HAVE REVIEWED THE AIRCRAFT'S MAINTENANCE RECORDS AND OPERATING LOGS AND HAVE FOUND
THAT, DURING THE PRECEDING TWELVE MONTHS, THE AIRCRAFT HAS BEEN

0
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MAINTA!NFD AND NSPECI ED UNDER'PART 91'OF THE FEDERAL AVIATION REGULATIONS ("FAR"). LESSEE-ACKNOWLEDGES THAT

GIIF AIRCRAFT WILL BE MAINTAINED AND INSPECTED UNDER-FARPART 91'"FOR. OPERATIONS TO BE CONDUCTED UNDER THIS
GREEMENT.

(b) LESSEE ACKNOWLEDGES THAT PROVIDER IS'RESPONSIBLE FOR OPERATIONAL CONTROAL. OF THE AIRCRAFT FOR
FLIGHTS UNDER THIS AGREEMENT. PROVIDER AND LESSEE EACH CERTIFIES THATAT UNDERSTANDS 1TS RESPONSIBILITIES FOR
COMPLIANCE WITH APPLICABLE FEDERAL-AVIATION REGULATIONS.

(¢) LESSEE UNDERSTANDS THAT AN.EXPLANATION ()l" FACTORS BEARING ON OPERATIONAL CONTROL AND THE
PFRTNE\IT FEDERAL AVIATION REGULATIONS CAN BE OBTAINED FROM THE NEAREST FAA FLIGHT STANDARDS DIST RIC I OFFICE.

IN WITNESS WHEREQF, the parties hereto have each caused this Agreement to be duly executed as ol the duy and vear first wristen above.

By: /s/ _John Strzemp /8 Marc Schorr

Title: Executive Vice President & CFO
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Exhibit 10.108
AMENDMENT NO: 1
0
o AIRCRAFT. TIME SHARING AGREEMENT

THIS AMENDMENT NO'1 TO AIRCRAFT TIME: SHARI\!G AGREEMENT (the™" Amendment No. 1") is madé and entered into as of the: 1 day of:
January, 2004, by and bétween Las Vegas Jet, LLC, a chada limited llahl]ll) company ("Provider"). and Marc'Schorr,an mdmduql ("LéssEe! )and amend,
that certain Aircraft Time Sharing Agreemicnt dated as of November 23, 2002 betweent-Provider and 1.essee.

In consideration of the mutual promises, agreements, covenants. warranties; representalions aid provisions contdined herein, th¢ parties agree ag
foilows:

1. Defined Terms
‘Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the- Agreement.

2. Terms Remain the Same

Exceptas specifically set forth herein, the lerms and conditions sct forth in the: Azréement shiall femainin Full force and eflect.

Joamendments
a. Definiticn of the-"Afrcrafi.” The term "Aireraft” as defined iniSeciion 1-of the -Agreemcnt is hereby amended to rean that certain aircraft identified

as a Bombardier Inc. model BD-700-1A10; serial number 9063; Fegistration.tigmber N7118W owned by Provider, and replacements thercof and any other
airerafl- purchased, lease or otherwise acquired by Provider durmg the Term of the Agrecment

b Rent, Section 4 of the Agreenient entilled "Rent” shall:be-amended'in.ils enlirety 1o the following:

"4, Rent:

{1) Lessee shall pay to Provider. for Lessec.and Lessee's, Guedts (il applicable) use of the Aircraft during the Term an amount {the "Renl") equal
‘to the amount calculated using statutory. method of Standard Induqlr) Tare Level; (Sccuon 26'CFR 1.61-21). as-may be amended from time 1o time. For
purposes hereof, "Lessee's Guess" shafl mcan any’ person whi. travelx on:the Alrcraft at the invitation of a-Lessec. Rent shall be collected from: Lessce
1ot latersthan 30 davs from the date ofrecclpi of an invoice:froni Prm:df:r or,itsirepresentative. Rent-shall be allecated to reimburse Provider for the
following ¢xpenses incurred ib connection with Lessed's use ofithe:- AIFLI’dﬁ (Rcm is allocated to pay.in- full each of the expense items in the order listed
below until the Rent.pavment is fully a]located in-the event the amount of Reént’ e\{cceds the amonnt of éxpenses listed below, such additional Rent shall

0 -be-allocated pro rata among items (it} thiough (vi)):

(i) twice (he cost of the fuel, oil and other.additives consumed;:
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(ii) all fees. including fees for Janding. parking, hangar, tie-down, handling, customs; use of airways and permission for overflight;
o (iii) all expenses.for catering and in-flight eniertaiament materials;
(iv) all cxpenses for flight planning and weather. contract Services;.

{v) all- travel expenses for pilots, flight attendants and other flight support personnel, including food. lodging and ground transportation:
and

(vi) all communications charges, including in-flight tetephone.

(b) Lessee shall be responsible for arranging and paying for all passenger groundaransporiation and accommaodation in connection with Lessee's
use of the Aircrafi.

(¢) In instances where Lessee or Lessee's guest are not on the Aircraft, there shall be ngcharge for flights (o ferry the Aireraft to the.delivery
lacation specitied by Lessee and flights (o return thé_A,.i'rc_raﬁ 1o the 13ase or such.other Jocation as the parties agree.”

4, Entire Agreement, This Amendment and the Agreement constitute the entire agregment bétween the parties pertaining to the subject matter contained in
the Agreement as amended by this Amendment.

£ Governing Law. This Amendment shall be governed by and construed in accordance with the laws of the State of Nevada, regardless of the choice of law

provisions of Nevada or any other jurisdiction.
6. Counterparts. This Amendment may be execuied in one or more counterparis,_ each of whith independemly shall be deemed to be an original.
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IN WITNESS WHEREOQF. the parties hereto have each caused this Amendment to be duly executed as of the day and year first written above.

Qas'\“'egas Jet, LLC Mare Schorr

-a Nevada limited liability Company )
By: {s/ _Stephen'A. Wvnn - ) Isi__Mare Schorr

“Title: CEOQ & President
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Exhibit:10.109

AMENDMENT NO.2
— TO -

o AIRCRAFT TIME SHARING AGREEMENT
THIS AMENDMENT NQ. 2 TO AIRCRAFT TIME SHARIN(; AGREEMENT: (lhc "r\mendmenl "} is.made and entered i intoas ol'lhe 317 day of
October, 2009. by and between Las Veaas Jet, LLC, a Névada lmma:d _abllllv coriipany. (“Provider”), and Marc Schorr, an individual'("Lessee") and amends
'thidl certain Airérafl Time' Sharing Agreermenit; dated as of\Iovemher 76,2002, as amended by that certain Amendment No. 1 to Aircrall Time Sharing
Aureemcnt dated January 1, -2004, by and between [’rovnder and Lessee’ (collettively, thie "Agreement”),

[n consideration of the mutual promises, agreements. covenants, warranlics, répresentations and provisions contained hefein. the parties agree as
follows:

1. Defined Terms.

Capitatized terms nol othenwise defined herein shall have the meanings aseribed to them in the Agreement.

2-Terms Remain the Same,

Excepl as specifically set forth herein, the terms and conditions sel forth in the Agreement shall rémain in full force and effect.

3. Amendments.

a. Definition-of the "Alrerafl.” The term "Aircrafl! as defined.in Section | of the Agreement is hereby amended to mean any aireraft purchascd, leased
or otherwise aequired by Provider during 1hé Term' of the Agreendent,

b. Definition of “Expiration Date.” The Term "Expiration Date as deflitied i Section 2 of the Azreemsnt is hercby amended to mean the earliest of
(i) Octobier 30; 2014, (ii) termination of lessee's émployment with W) m REbl)l'lb, Llrmtcd or {iii) th:m ()0) days notice of termination by either party to the
other.

¢.'Section 4 of the Agreement is amended to add Scction- 4{d)-which shall’read as Tollows: "(d) Lessee and Provider agree Lessee shatl not be obligated
to deliver to Prowder the. Rent due hereunder; rather Rent shall'be included Bs taxuble compensation o Lessee."

4. Entire Agreement. This Amendment and the Agreement constituic.the'entire-agree;n_em between the parties pertaining to the subject matter contained in
the-Agreement as amended by this Amendment.

5. Governing Eaw. This Amendment shall be governed by and construéd in'acéordance with the laws of the State of Nevada, regardless of the choice of law:
om\'ﬁisigi_\é’ of Nevada or any otherjurisdiction,
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6. Counterparts. This Amendment may be executed in one or more counterparts, each of which independently-shall be deemed to be an original.

o N WITNESS WHEREQF. the parties hereto have cach caused this Amendment to be duly executed as of the day and vear first written above,

LAS VEGAS JET, LLC MARC SCHQRR
By: {5/ Stephen A. Wynn Js/ Mare Sehorr
Name: Stephen A. Wynn
Title: Chief Executive Officer & President

.
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Exhibit 21,1
SURSIDIARIES:OF WY'NN RESORTS, LIMITED:
.Rambas Marketing Co., LLC
Wynn tnternational Marketing, LLC (an Isle of Man limited Kability company)
Toasty, LLC {a Delaware limited lability company)
BAW Clothiers, LLC (a 30% owneéd joint veniurc)
Valvino Lamore, LLC
Winn Gallery, LLC
World Travel G-V, LLC
Chamber Associates, LLC
‘WLV Entertainment, LLC
Winn-Airerafi, LLC.
Development Associates. LLC
Worldwide Wynn, L1.C
Wynn Design & Development, L1.C
Wy Resorts Hotel Marketing & Sates (Asta), LL.C
“Wynn Group Asia, Inc.
WM Cayman Holdings Limited T (a Cavman [slands company)
W.::nn Macau, Limited (a Cayman Islands company)-
WM Cayman Holdings Limited [1-{a Cayman'lslands campany)
Wynn Resorts, Inlernaliunai, Lid. (g1 Isle of:Man company)
Wynn Resorts (Macau) Holdings, [id. {an [stc of Man company}
Wynn Resorts (Macau), [itd. (4 Hong Kong-Limited company)
Wynn-Resorts (Macau),, S.A. (a:Macau SA.company)
Palo Real Eslale'Company Lid. {a‘Macau SA company)
“Wynn Macau Development Company., LLC
Wyan Cotai Holding Company, Ltd. (an Isle of Man corporation)
Cotai Panner, Ltd. (an Isle of Man company) 7
. Cotai Land Development Company (a Macau SA compzm_yj
Wvynn 10M Holdeo I, Lad. (an Isle of Man company)
Wynn 1OM Holdeo 1L, Lid. {as Isle of Man companv}
Wynn Manpower, Liniited (a Macau limited company)
$H Hoteleria Limitada (a Macau limited company}
Wynn Resorts Funding. LLC
Wynn Resorts Holdings. LLC
‘Wynn Las Vegas, LLC
Las Vegas Jet, LLC
World Travel, L1.C
Wynn Completion Guaramor, LLC
Wynn Golf, LLC
Wynn Las Vegas Capital Corp.
Wynn Show Performers, LLC
Wynn Sunrise, LLC
Kevn, LLC

PW automotive, LLC (a Delaware Limited Liability Company and 50% owned joint venture)

“I_! subsidiaries are formed in the State of Nevada and wholly-owned unless otherwise specifically identified,
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Exhibit 23.1
{CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We cansent o the incorporation by reference in' Registration Statemenit:No. 333-100891 on Form $-8, Registration: Statement No. 333-114022 on Form $23
Gx.ui Reg:stranon Statement No. 333- 146360 on Forin'§23 of our reports dated February 26, 2010 with respect 16 the consolidated financial stalements and

heduiles of Wynn Resorts, Limited and the effectiveness of intemal control over financial reporiing of Wyna Resorts, Limited, included in'this Annual
¢port-on Form [0-K for the' year ended December 31, 2009.

Jfs/ Erist & Young LLP
Las Vegas, Nevada
Febiuary 26, 2010
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Exhibit:3i.1
Certification of the Chiel Executive Officer
Pursuant to Section 302 of the Sarbanes-Oxlev Act of 2002
o Stephen A. Wynn, cerlify that: ' e
1 1have reviewed this Anhua] Repon on Form 10-K of Wynn‘Resorts, Limited;

2; Based on my knowledge, this report does not contain any untrué.stitement of & material fact or omit to state a material fact necessary-to make the
statements made; in-light of the circumstances under which-suchstaléients were made! not mnsleadma with respect to.the penod covered by this report;

Lot

Based on my knowlédge.:the financial stalements! and-other. lmancmi inlormation’inchuded in this report, fairly present in all material respects the
financial condition, resulis of operations and cash flows of the reg;blrant as of, and for, the- periods presented in this report;

4. The regisirant’s other certifving officer.and [ are responsible for.estabiishing and maintaifring disclosure controls and procedures (ds defined in
Exchange Act Rules 13a-15(¢) and 15d-15(e)) and interiial control over financial reporting (as défined in Exchangg Act Rulés 13a-15(f) and 15d-15(f)
for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, 1o’
ensure that material information refating to' the regisirant, including its consolidated subsidiaries, is made known to usiby others within those
entities, particularly dunno the periad In which'this report is being prcpared

b) Des1gnf.d such internal control over financiai reporting. or caused: \;uch internal control.over financial reporting 1o be designed under our
supervision, to provide reasonable assurance regarding the rel:ahﬂm ol [inancial reporting and the preparation of financial statements for
external reporting purposes in accordance with’ ‘generally’ accepted accounung ‘principles;

¢)  Evaluated the eftectiveness of the registrant's, disclosure controls and procedures and presented in this report our conclusmn: about the
effectiveness of the disclosure controls and proudurcs as of the end of the p‘.nod covered by this report based on such-evaluation; and

d}  Disclosed in this repori any change in the reglstrants ‘infernal contral-over.financial reporting that occurred during the registrant's most recent
fiscal quartéf (the registeant’s fourth quartér in'the case of aii anhwal feport) that his. materially affected, or is reasonably likely 10 materially
affect,sthe registrant's internal control over. financial reporlm;3 and

wnt

The.registrant's other certilving officer.and 1'have disciosed; bascd:arn our nioss recent-évaluation of internal control over financial reporling, Lo the
registrant's auditos and the audit committée of régistrant's board ‘of directors (or persons performing the equwalent functioms):

a} Al significant deficicncies and material weaknesses-in the design-or,operation.of.internal.conirol over financial reporting which are reasonably
likely to adversely affect the registrarit's‘ability, to:récord; process, summarize.and feport financial information: and

b)  Any fraud, whether or not material. that mvoiveq management or other, emplovccs who have a significant role in the registrant’s internal control

o over financial reporting.
s .

ate: February 26, 2010

_ . /s/:Stephen-AL Wynn,

Stephien- A Mynn
Chiairiai of thé Boacd and
 Chicf Exeéutivie Officer
(Principal Executive Officer)
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Exhibit31.2
Certification of the Chief Financial' QOfficer:
Pursuant to Section 302 of the Sarhanes-Oxley Act of 2002

Matt Maddox, eertify that:
1 have reviewed this Annual Report on Form 10-K of Wynn Resorts, Limited:

Based on'my knowledae, this feport does nol contain any untrug statement of a material fact or omit (o state a material fact necessary to make'the
statements made;-in light of the circkmstances under wiich such statements were made; not misleading with respect to the period, covered by this report;

Based on my knowledge. the financial statements and. other financial informiation inchided in this report, fairly present in all material respects the
financial conditign. results of operalions and cash flows of the registrant as of. and.for; the periods presented in this report:

Theregistrant's olher certifying officer.and | are reipon«;tbie for establishing arid maintaining disclostre controls and procedures (as défined in
Exchange Act'Rules 13a-15(€) and 13d-15(¢)) and internal contfol over financial reporting (as defined in Exchange Aci Rules 132-15(f) and 15d- ii(ﬂ)
for the registrant- and have:

a)  Designed such-disclosure controls and procedurcs, or caused such disclosure cohlruls and p'roccdur'cs t0 be designed utider our supervision, to
ensure that filaterial information rélating to the registrant; mcludmg its consolidated: subsldlancs is made known.lo us bx ‘others within those
entities, particularly dufing the period in which this report i$ being- prepared;

b) Deswned such’internal control over hnancml reporling, Ut gauged such internal control over. financial reporting 1o’ be-designed ander our

supervision. to provide reasonable assurance regarding the I‘(.‘ll’lblll[\ of financial’ reporlmn and the.preparationof financial statements. for
extemnal teporting purposes’in accordance with genérally -aceepted accoliting principles;

¢)  Evaluated the effectivéness of the régistiant's disclosure conitiols-nd’provédires and presented in this repert our.conclusions aboui the
effectiveness of the disclosure controls and procedures as:of the end of the period-covered by this report based on such evaluation; and

) Disclosed in this report anyichange in the reOi:,lrzmt'b'imemal control over financial reporting that occurred durmg the registrant's most recent
fiscal quangér (the fegistrant's fourth quarter;in'th¢.casc of an annual report) that has:materially affecied, or is reasonably likely to materially
affect, the registrant's internal control over financial- reporting; anid

“The registrant's other.cenifving officer and1 have’ dasc]osed baséd,on our most reccat cvaluatipn of internal control over financial reporting. to the
registrant’s auditors and the audu commitiee. ofreg:strmliq ‘board of direclors (or -persons: pcrfon'nmg the equivalent ['uncuonb)

a)  All significant dcﬁctencxes and malerial \\ea,l\nesses in the dcssgn or operation of-internal.control over financial reporiing which are reasonably
likely to adv erscly affect the registrant's ab:hlv 1o record, pmccss FSlimimariZe, &id report tinancial information:.and

b)  Any fraud, whether or.not material, that involves fiidRdgenient ot othér,einployees wha have a significant role in the registrant's internal control
over financial reporting.

ate: February 26, 2010

/sl Matt Maddox

‘NTatt Muddox
cial Officer, and lrensurcr

Chief I Fln‘a
{Prmc:pal Financial Oﬂ'cer)
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Exhibit 32
Certlrutlon of CEQ and CFO Pursuant.to

isusc Scctwn 1350, us Adopted Pursuant to
Section 906 of the Sarbanes- Oxlev Act of 2002

In connection with the Annual Report on Form 10-K of Wynn'Resorts, Limited’ (the "Compdn\ "} for the vear ended Becember 31,2009 as filed with
the Sccurities and Exchange Commission on the date hereof (the * "Report™), Stephen A. Wynn, 45 Chief Executive Officer of the Compan\ and Mati Maddox.
as Chief Financial Officer of the Company, each"hereby certifies, pursuant 1o 18 U.S.C. Section 13 550, as adopted pursuant to'Section 906 of the Sarbanes-
Oxley Aciof 2002, that, 10 the best of his knowledge:

. The Report fuily complies with the requirements of Section | 3(a) or 13(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly preseits, in afl material respects, the financial condition-and results of operations of the Conipany.

/sf Stephen A. Wynn

Name: Stephen A. Wynn
Title: Chairman and Chief Executive Officer

(Principal Executive Officer)
Date: February 26, 2010

s/ Matt Maddox

Name: Matt Maddox
Tile: Chief Financial Officer and Treasurer

{Principal. Financial Officer)
Date: Febrilary 26, 2010

A signed original of this written statement rcqmred by Section 906, or.other document authenticating, acknowledging, or vtherwise adopting the signature that
appears in typed form within ‘the clectronic version of this wrilten statement réquired by Section 906; has been provided to Wynn Resons, Limited and will be
retained by Wynn Resorts. Linited and fumished to the Securities and Exchange Commission or iis staff upon request.
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